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SECTION A
SECTION A APPLIES REGARDLESS OF CONTRACT PRICE

A.1DEFINITIONS

Whenever used in this document, the following definitions shall be applicable unless
the content indicates otherwise:

(a) "DOE" shall mean the United States Department of Energy or any
duly authorized representative thereof, including any successor or predecessor
agency thereof, including the Contracting Officer.

(b) "Government" shall mean the United States of America.

(c) "Contracting Officer" shall mean the Government official executing
the contract between FERM CO and the DOE, and includes any appointed successor
or authorized representative thereof.

(d) "FERMCOQ" shall mean the Fernald Environmental Restoration
Management Corporation. The term includes authorized representatives of
FERMCO acting within the limits of their authority as delegated by FERMCO.

(e) "Seller" shall mean the person or organization entering into this
contract with FERM CO.

(f) "Head of the Agency" or "Secretary" shall mean the Secretary, the
Under Secretary, and Assistant Secretary, or any other head or assistant head of the
executive or military department or other Federal agency.

(9) "Supplies' shall mean equipment, components, parts and materials
to be provided by Seller and its subcontractors pursuant to this contract.

(h) "Services' shall mean labor, direction of labor, production of
technical information, consulting services or any other services furnished by Seller
and its subcontractors under this contract.

(i) " Subcontractor" shall mean any subcontractor or supplier of any tier
which suppliesgoodsand/or servicesto Seller in connection with Sdller's obligations
under this contract.

(1) "Work" shall mean supplies, services, and vendor data provided by
Sdler and its subcontractors and all work performed with respect thereto pursuant
to this contract.

(k) "Vendor Data' shall mean any and all information, data and
documentation to be provided by Seller and its subcontractors under this contract.

(I) Theterm"Contract" also includes purchase order.
A.2 FAR 52.203-1 OFFICIALSNOT TO BENEFIT (APR 1984)
No member of or delegate to Congress, or resident commissioner, shall be admitted

toany shareor part of this contract, or to any benefit arising fromit. However, this
clause does not apply to this contract to the extent that this

contract is made with a corporation for the corporation's general
benefit.

A.3FAR 52.203-3 GRATUITIES (APR 1984)

(a) Theright of Seller to proceed may be terminated by written notice
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if, after notice and hearing, the head of the agency or FERMCO determines that the
Sdller, itsagent, or another representative--

(1) Offered or gaveagratuity (e.g., an entertainment or gift)
to an officer, official, or employee of FERMCO; and

(2) Intended, by the gratuity, to obtain a contract or
favorable treatment under a contract.

(b) The facts supporting this determination may be reviewed by any
court having lawful jurisdiction.

(©) If thiscontract is terminated under paragraph (a) above, FERMCO
isentitled--

(1) To pursue the same remedies as in a breach of the
contract; and

(2) In addition to any other damages provided by law, to
exemplary damages of not less than 3 nor more than 10 times the cost incurred by
the Sdler in giving gratuities to the person concerned, as determined by FERM CO.

(Thissubparagraph (c)(2) is applicable only if this contract uses money
appropriated to the Department of Defense.)

(d) Therights and remedies of FERMCO provided in this clause shall
not be exclusive and are in addition to any other rights and remedies provided by
law or under this contract.

A4 FAR 52.203-5 COVENANT AGAINST CONTINGENT FEES (APR
1984)

(a) The Sdler warrants that no person or agency has been employed or
retained to solicit or obtain this contract upon an agreement or understanding for a
contingent fee, except a bona fide employee or agency. For breach or violation of
thiswarranty, FERMCO shall have the right to annul this contract without liability
or, initsdiscretion, to deduct from the contract price or consideration, or otherwise
recover, the full amount of the contingent fee.

(b) "Bonafide agency," as used in this clause, means an established
commercial or selling agency, maintained by a Seller for the purpose of securing
business, that neither exerts nor proposes to exert improper influence to solicit or
obtain FERMCO contracts nor holds itsef out as being able to obtain any
FERMCO contract or contracts through improper influence.

"Bonafideemployee” asused in this clause, means a person, employed
by aSdler and subject to the Seller's supervision and control asto time, place, and
manner of performance, who neither exerts nor proposes to exert improper influence
to solicit or obtain FERMCO contracts nor holds out as being able to obtain any
FERMCO contract or contracts through improper influence.

"Contingent feg" as used in this clause, means any commission,
percentage, brokerage, or other fee that is contingent upon the success that a person
or concern hasin securing a FERM CO contract.

"Improper Influence," asused in this clause, means any influence that
inducesor tendsto induce a FERM CO employee or officer to give consideration or
to act regarding a FERMCO contract on any basis other than the merits of the
matter.

A5 FAR 52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALESTO
FERM CO (JUL 1985)

(a) Except as provided in (b) below, the Seller shall not enter into any



agreement with an actual or prospective subcontractor, nor otherwise act in any
manner, which hasor may havethe effect of restricting sales by such subcontractors
directly to FERMCO or the Government of any item or process (including computer
software) made or furnished by the Sdler under this contract or under any follow-on
production contract.

(b) The prohibition in (a) above does not preclude the Seller from
asserting rights that are otherwise authorized by law or regulation.

(c) The Seler agrees to incorporate the substance of this clause,
including this paragraph (c), in all subcontracts under this contract.

A.6 FAR 52.203-7 ANTI-KICKBACK PROCEDURES (OCT 1988)
(a) Definitions

"Kickback," asusad in this clause, means any money, fee, commission,
credit, gift, gratuity, thing of value, or compensation of any kind which is provided,
directly or indirectly, to FERMCO or any employee, any Seller or Seller employee
for the purpose of improperly obtaining or rewarding favorable treatment in
connection with a contract or in connection with a subcontract relating to a contract.

"Person," as used in this clause, means a corporation, partnership,
business association of any kind, trugt, joint-stock company or individual.

"Contract,” asused inthiscdause, means a contract or contractual action
entered into between the Sdler and FERM CO for the purpose of obtaining supplies,
materials, equipment, or services of any kind.

"FERMCO employee," asused in thisdause means any officer, partner,
employee, or agent of FERMCO.

"Subcontract,” as used in this clause, means a contract or contractual
action entered into by the Sdller for the purpose of providing supplies, materials,
equipment, or services of any kind under this contract to FERMCO.

"Seller employee," as used in this clause, means any officer, partner,
employee, or agent of the Seller.

" Subcontractor,” asusedin this clause, (1) means any person other than
Sdler herein, who offers to furnish or furnishes any supplies, materials, equipment,
or sarvicesof any kind under the contract or a subcontract entered into in connection
with this contract, and (2) includes any person who offers to furnish or furnishes
general suppliesto the Seller or a higher tier subcontractor.

"Subcontractor employee," as used in this clause, means any officer,
partner, employee, or agent of a subcontractor.

(b) The Anti-Kickback Act of 1986 (41 U.S.C 51-58) (the Act),
prohibits any person from--

(2) Providing or attempting to provide or offering to provide
any kickback;

(2) Soliciting, accepting, or attempting to accept any
kickback; or

(3) Including, directly or indirectly, the amount of any
kickback in the contract price charged by a Seller to FERMCO or in the contract
price charged by a subcontractor to the Seller or higher tier subcontractor.

(0 (1) The Sdler shall have in place and follow reasonable
procedures designed to prevent and detect possible violations described in paragraph
(b) of thisclausein its own operations and direct bus ness relationships.

(2) When the Seller has reasonable groundsto believe that
aviolation described in paragraph (b) of this clause may have occurred, the Seller
shall promptly report in writing the possible violation. Such reports shall be made
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to FERMCO, DOE Inspector General, or the Department of Justice.

(3) The Sdler or subcontractor shall cooperate fully with any
Federal agency investigating a possible violation described in paragraph (b) of this
clause.

(4) FERMCO may (i) offset the amount of the kickback
againg any moniesowed by FERMCO under the contract and/or (ii) direct that the
Sdler withhold, from sums owed a subcontractor under the contract, the amount of
any kickback. FERMCO may order that monies withheld under subdivision
(c)(4)(ii) of this clause be paid over to FERMCO unless FERMCO has aready
offset those monies under subdivision (c)(4)(i) of thisclause. In ether case, the
Sdller shall notify FERMCO when the monies are withheld from subcontractor.

(5) The Sdller agrees to incorporate the substance of this
clausg, induding thissubparagraph (c)(5) but excepting subparagraph (c)(1), inall
subcontracts under this contract.

A.7 DEAR 952.208-70 PRINTING (APR 1984)

The Sdler shall not engage in, nor subcontract for, any printing (as that
teemisdefinedinTitle | of the U.S. Government Printing and Binding Regulations
in effect on the effective date of this contract) in connection with the performance
of work under thiscontract. Provided, however, that performance of a requirement
under this contract involving the duplication of less than 5,000 copies of asingle
unit, or no more than 25,000 units in the aggregate of multiple units, will not be
deemed to be printing. A unit is defined as one sheet, Sze 8 1/2 by 11 inches one
side only, one color. A requirement is defined as a single publication document.

(1) Theterm "printing" includes the following processes:
composition, plate making, presswork, binding, microform publishing, or the end
items produced by such processes.

(2) If fulfillment of the contract will necessitate reproduction
in excess of the limits set forth above, the Sdller shall notify FERMCO in writing
and obtain FERMCO's approval prior to acquiring on FERMCO's behalf
production, acquisition, and dissemination of printed matter. Such printing must be
obtained from Government Printing Office (GPO), a contract source designated by
GPO or a Joint Committee on Printing authorized federal printing plant.

(3) Printing services not obtained in compliance with this
guidance will result in the cost of such printing being disallowed.

(4) The Sdler will include in each of his subcontracts
hereunder aprovison subgantially the same asthis clause including this paragraph

4).
A.8 FAR 52.212-13 STOP-WORK ORDER (AUG 1989)

(a) FERMCO may, at any time, by written order to the Seller, require
the Sdler tostop all, or any part, of thework called for by this contract for a period
of 90 days after the order is delivered to the Sdller, and for any further period to
which the parties may agree. The order shall be specifically identified as a
stop-work order issued under this clause. Upon receipt of the order, the Seller shall
immediately comply with its terms and take all reasonable steps to minimize the
incurrence of costs allocable to the work covered by the order during the period of
work stoppage. Within a period of 90 days after a stop-work order isdelivered to
the Sdler, or within any extension of that period to which the parties shall have
agreed, FERMCO shall either

(1) Cancel the stop-work order; or
(2) Terminatethe work covered by the order as provided in
the Default, or the Termination for Convenience of FERMCO, clauses of this

contract.

(b) If astop-work order issued under this clause is canceled or the period
of the order or any extension thereof expires, the Seller shall



resume work. FERMCO shall make an equitable adjustment in the delivery
schedule or contract price, or both, and the contract shall be
modified, in writing, accordingly, if --

(1) The stop-work order resultsin an increase in the time
required for, or inthe Sdler'scost properly allocable to, the performance of any part
of this contract; and

(2) The Seller assertsits right to the adjustment within 30
days after the end of the period of work stoppage; provided, that, if FERMCO
dedidesthefacts justify the action, FERMCO may receive and act upon a proposal
submitted at any time before final payment under this contract.

(c) If a stop-work order is not canceled and the work covered by the
order is terminated for the convenience of FERMCO, FERMCO shall alow
reasonable costs resulting from the stop-work order in arriving at the termination
ettlement.

(d) If a stop-work order is not canceled and the work covered by the
order isterminated for default, FERMCO shall allow, by equitable adjustment or
otherwise, reasonable costs resulting from the stop-work order.

A.9 FAR 52.222-1 NOTICE TO FERMCO OF LABOR DISPUTES (APR
1984)

(a) If the Sdler hasknowledge that any actual or potential labor dispute
isddaying or threatensto delay the timely performance of this contract, the Seller
shall immediately give notice, including all relevant information, to FERMCO.

(b) The Sdler agreesto ingert the substance of this clause, including this
paragraph (b), in any subcontract to which a labor dispute may delay the timely
performance of this contract; except that each subcontract shall provide that in the
event itstimely performance is delayed or threatened by delay by any actual or
potential labor dispute, the Seller shall immediately notify the next higher tier
subcontractor or FERMCO, as the case may be, of al relevant information
concerning the dispute.

A.10 FAR 52.222-3 CONVICT LABOR (APR 1984)

The Seller agrees not to employ any person undergoing sentence of
imprisonment in performing this contract except as provided by 18 U.S.C.
4082(c)(2) and Executive Order 11755, December 29, 1973.

A.11 FAR 52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND
MATERIAL SAFETY DATA (NOV 1989)

(@ The Sdler agrees to submit a Material Safety Data Sheet
(Department of Labor Form OSHA-20), as prescribed in Federal Standard No.
313B, for all hazardous materials 5 days before delivery of the material, whether
or not liged in Appendix A of the Standard. This obligation appliesto all materials
ddivered under thiscontract which will involve exposure to hazardous materials or
items containing these materials.

(b) "Hazardousmaterial," as used in this clause, is as defined in Federal
Standard No. 313B, in effect on the date of this contract.

(c) Neither the requirements of this clause nor any act or failureto act
by FERMCO or the Government shall relieve the Seller of any responsibility or
lighility for the ssfety of Government, FERM CO, Sdller, or subcontractor, personnel

or property.

(d) Nothing contained in this clause shall relieve the Sdller from
complying with applicable Federal, state and local laws, codes, ordinances and
regulations (including the obtaining of licenses and permits) in connection with
hazardous material.
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(e) The Government'sand FERMCO'srightsin data furnished under this
contract with respect to hazardous material are asfollows:

(2) Touse, duplicate, and disclose any data furnished under
this clause is applicable. The purposes of thisright areto (i) apprise personne of
the hazards to which they may be exposed in using, handling, packaging,
trangporting, or digposing of hazardous materials; (ii) obtain medical treatment for
those affected by the material; and (iii) have others use, duplicate, and disclose the
data for FERMCO and the Government for these purposes.

(2) Touse, duplicate, and disclose data furnished under this
clausg, in accordance with subparagraph (€) (1) above, in precedence over any other
clause of this contract providing for rightsin data.

(3) That FERMCO and the Government are not precluded
from using smilar or identical data required from other sources.

(4) That the data shall not be duplicated, disclosed, or
released outsde FERMCO or the Government, in whole or in part for any
acqui sition or manufacturing purpose, if the following legend is marked on each
piece of data to which this clause applies--

"This is furnished under United States Government Prime
Contract No. DE-AC05-920R21972 and shall not be used, duplicated, or
disclosed for any acquisition or manufacturing purpose without the
permission of the Seller. Thislegend shall be marked on any reproduction of
thisdata."

(5) That the Sdller shall not place the legend or any other
redrictive legend on any data which (i) the Seller or any subcontractor previoudy
delivered to FERMCO or the Government without limitations or (ii) should be
delivered without limitations under the conditions specified in the Federal
Acquisition Regulationsin the clause at 52.227-14, Rightsin Data.

(f) TheSdler shall insert this clause, including this paragraph (f), with
appropriate changes in the designation of the parties, in subcontracts at any tier
(including purchase designation or purchase orders) under this contract involving
hazardous material.

A.12 FAR 52.224-2 PRIVACY ACT (DEVIATION) (APR 1984)
(a) The Sdller agreesto-

(1) Comply with the Privacy Act of 1974 (the Act) and the
agency rules and regulationsissued under the Act in the design, development, or
operation of any system of records on individual s to accomplish an agency function
when the contract specifically identifies-

(i) The systems of records; and

(i) Thedesign, development, or operation work
that the Seller isto perform;

(2) Include the Privacy Act netification contained in this
contract in every solicitation and resulting subcontract and in every subcontract
awarded without a solicitation, when thework statement in the proposed subcontract
requiresthe design, development, or operation of a system of records on individuals
that is subject to the Act; and

(3) Include this clause, including this subparagraph (3), in
all subcontracts awarded under this contract which requires the design,
development, or operation of such a system of records.

(b) Inthe event of violations of the Act, a civil action may be brought
againg the agency involved when the violation concerns the design, development,
or operation of asysem of recordson individuals to accomplish an agency function,
and criminal penalties may beimposed upon the officers or employees of the agency
when the violation concerns the operation of a system of records on individualsto



accomplish an agency function. For purposes of the Act, when the contract isfor
the operation of a system of records on individuals to accomplish an agency
function, the Sdler and any employee of the Seller is considered to be an employee
of the agency.

(© (2) "Operation of asystem of records" as used in this clause,
means parformance of any of the activities associated with maintaining the system
of records, including the collection, use, and dissemination of records.

(2) "Record," as used in this clause, means any item,
callection, or grouping of information about an individual that is maintained by an
agency, including, but not limited to, education, financial transactions, medical
higtory, and criminal or employment history and that contains the person's name, or
the identifying number, symbol, or other identifying particular assigned to the
individual, such asafingerprint or voiceprint or a photograph.

(3) "System of recordson individuals," as used in this clause
means a group of any records under the control of any agency from which
information is retrieved by the name of the individual or by some identifying
number, symbol, or other identifying particular assigned to theindividual.

(d) (Deviation) The Sdler shall include appropriate provisons in
subcontracts to implement this requirement.

A.13 FAR 52.225-3 BUY AMERICAN ACT--SUPPLIES (JAN 1989)

(a) The Buy American Act (41 U.S.C. 10) provides that the Government
give preference to domestic end products.

"Components," as used in this clause, means those articles, materials,
and suppliesincorporated directly into the end products.

"Domegtic end product,” as used in this clause, means (1) an
unmanufactured end product mined or produced in the United States, or (2) an end
product manufactured in the United States, if the cost of its components mined,
produced, or manufactured in the United States exceeds 50 percent of the cost of all
its components. Components of foreign origin of the same class or kind as the
productsreferred to in subparagraphs (b)(2) or (3) of this clause shall be treated as
domestic. Scrap generated, collected, and prepared for processing in the United
Statesisconsdered domegtic. On acquisitions above $25,000 in value, components
of Canadian origin are treated as domestic.

"End products," as used in this clause, means those articles, materials,
and suppliesto be acquired for public use under this contract.

(b) The Seller shall deliver only domestic end products, except those-
(2) For use outside the United States;
(2) That the Government or FERMCO determines are not
mined, produced, or manufactured in the United Statesin sufficient and reasonably
available commercial quantities of a satisfactory quality;

(3) For which the agency determines that domestic
preference would be incons stent with the public interest, or

(4) For which the agency determines the cost to be
unreasonabl e (see section 25.105 of the Federal Acquisition Regulation).

(The foregoing requirements are administered in accordance with
Executive Order No. 10582, dated December 17, 1954, as amended, and Subpart
25.1 of the Federal Acquisition Regulation.)
A.14 FAR 52.232-23 ASSIGNMENT OF CLAIM S (JAN 1986)

(a) The Sdler, may assign its rights to be paid amounts due or to
become due asareault of theperformance of this contract to a bank, trust company,
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or other financing ingtitution, including any Federal lending agency. The assignee
under such an assignment may thereafter further assign or reassgn itsright under
the original assgnment to any type of financing ingtitution described in the
preceding sentence.

(b) Any assignment or reassignment authorized under the Act and this
clauseshall cover all unpaid amounts payable under this contract, and shall not be
made to more than one party, except that an assgnment or reassgnment may be
made to one party as agent or trustee for two or more parties participating in the
financing of this contract.

(c) The Sdler shall not furnish or disclose to any assignee under this
contract any dassified document (including this contract) or information related to
work under this contract until FERMCO authorizes such action in writing.

AIS5TIMELY PAYMENT

(a) Except to the extent expresdy stated elsewherein this contract, the
contract priceshall be payable thirty (30) calendar days after receipt by FERMCO
of aproper invoice.

(b) The final invoice shall be submitted for payment after completion
and acceptance of work by FERMCO and compliance by Seller with all terms of
this contract. It shall be supported by a written acceptance of the work signed by
FERMCO, and a certification and release. Unless otherwise required by applicable
law, final payment shall not be made |ess than thirty-five (35) calendar days after
completion and acceptance of all work and in any event, shall not be sooner than
thirty (30) calendar daysafter receipt of a proper invoice and supporting documents
satifactory to FERMCO. Final payment shall not relieve Seller of any obligation
under contract guarantees.

(c) Seller shall prepare al invoices in a form satisfactory to and
approved by FERMCO. |n the event an invoice is submitted, in accordance with
contract terms, for work accomplished on a reimbursable or unit price/unit rate
bass, it shall be accompanied by documentation supporting each element of
measurement and/or cost. Any invoice submitted, which failsto comply with the
termsof thiscontract, including the requirements of form and documentation, may
be returned to Seller. Any costs associated with the resubmission of a proper
invoice shall beto Seller's account.

(d) At FERMCO'srequest, Seller shall furnish evidence, satisfactory to
FERMCO, that all labor and materials furnished and equipment used during the
period covered by any invoice has been paid for in full and that the work is not
subject to liens or claims on account thereof. FERMCO may withhold payment of
invoices until Seller furnishes such evidence.

A.16 DISPUTES

(a) All disputesarisng under or rdating to this contract shall be resolved
under thisclause.

(b) "Claim," asused in this clause, means a written demand or written
aszrtion by one of the contracting parties seeking, asa matter of right, the payment
of money in a sum certain, the adjustment or interpretation of contract terms, or
other relief arisng under or relating to this contract. A claim arisng under a
contract, unlike a claim relating to that contract, is a claim that can be resolved
under a contract dausethat providesfor the relief sought by the claimant. However,
awritten demand or written assertion by the Seller seeking the payment of money
exceeding $50,000 is not a claim under this clause until certified as required by
subparagraph (c)(2) below. A voucher, invoice, or other routine request for
payment that isnot in d spute when submitted is not a claim under thisclause. The
submission may be converted to a claim under this clause, by complying with the
submission and certification requirements of this clause, if it isdisputed either asto
liahility or amount or is not acted upon in areasonable time.

(© (1) A claim by the Sdler shall be made in writing and
submitted to FERMCO for a written decision. A claim by FERMCO against the
sdler shall be subject to awritten decision by FERMCO.



(2) For Sdler claims exceeding $50,000, the Seller shall
submit with the claim a certification that--

(i) The claim ismade in good faith;

(ii) Supporting data are accurate and complete
to the best of the Seller's knowledge and belief; and

(iif) The amount requested accuratdly reflectsthe
contract adjustment for which the Seller believes FERMCO isliable.

®3) (i) If the Sdller is an individual, the certification
shall be executed by that individual.

(ii) If the Sdler is not an individual, the
certification shall be executed by--

(A) A senior company officia in
charge at the Seller's plant or location involved; or

(B) Anofficer or general partner of
the Seller having overall responsibility for the conduct of the Seller's affairs.

(d) For Sdller claims of $50,000 or less, FERMCO mus, if requested
inwriting by the Sdler, render a decision within 60 days of the request. For Sdller-
certified daimsover $50,000, FERMCO must, within 90 days, decide the claim or
notify the Seller of the date by which the decision will be made.

(e) FERMCO's decision shall befinal unlessthe Sdller files suit within
one year of such decision.

(f) Atthetimeadaim by the Sdle is submitted to FERMCO or aclaim
by FERMCO is presented to the Seller, the parties, by mutual consent, may agree
to use aternative means of dispute resolution. When using alternate dispute
resolution procedures, any claim, regardless of amount, shall be accompanied by the
certification described in paragraph (c)(2) of thisclause.

(9) The Sdler shall procead diligently with performance of this contract,
pending final resolution of any request for relief, claim, or action arising under or
relating to the contract, and comply with any decison of FERMCO. FERMCO
shall not be liable for, and Seller hereby waives, any claim or potential claim of
Sdler which was not reported by the Seller in accordance with the provisions of this
clause.

A.17 SUBCONTRACTING

(a) Sdler shall not subcontract any of the work without prior written
approval of FERMCO. This provision shall not apply to purchases of sandard
commercial articles of raw materials on which Seller shall perform further work.

(b) Seller shall sdect subcontractors on a competitive bass to the
maximum practicable extent consistent with the objectives and requirements of this
contract.

A.18 FAR 52.245-4 GOVERNMENT-FURNISHED PROPERTY (APR 1984)

(a) FERMCO shall ddliver to the Seller, at the time and locations stated
in this contract, the Government-furnished property described in the Schedule or
specifications. If that property, suitable for itsintended use, is not delivered to the
Seller, FERMCO shall equitably adjust affected provisions of this contract in
accordance with the Changes Clause when:

(1) The Sdler submits a timely written request for an
equitable adjustment; and

(2) The facts warrant an equitable adjustment.
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(b) Title to Government-furnished property shall remain in the
Government. The Sdler shall use the Government-furnished property only in
connection with this contract. The Seller shall maintain adequate property control
records in accordance with sound industrial practice and shall made such records
available for Government inspection at all reasonable times, unless the clause at
Federal Acquisition Regulation 52.245-1, Property Records, is in substance
included in this contract.

(c) Upon delivery of Government-furnished property to the Sdller, the
Sdller assumesthe risk and responsibility for itsloss or damage, except:

(2) For reasonable wear and tear;

(2) To the extent property is consumed in performing this
contract; or

(3) As otherwise provided for by the provisions of this
contract.

(d) Upon completing thiscontract, the Seller shall follow the instructions
of FERMCO regarding the disposition of all Government-furnished property not
consumed in performing this contract or previoudy delivered to the Government.
The Seller shall prepare for shipment, deliver f.o.b. origin, or dispose of the
Government property, as may be directed or authorized by FERMCO. The net
proceads of any such disposal shall be credited to the contract price or shall be paid
to the Government as directed by FERMCO.

(e) If this contract isto be performed outside the United States of
America, itsterritories, or possessons, the words "Government" and
"Government-furnished" (wherever they appear in this clause) shall be
congtrued as "United States Government" and "United States
Government-furnished,” respectively.

A.19 APPROVAL

The approval by FERMCO of designs, work drawings, specifications,
reports, or any other data submitted by Seller hereunder shall not affect or relieve
Seller from any responsibility to furnish said items in full compliance with the
requirements of this contract.

A.20 DELIVERY AND PAYMENT

(a) Sdler shall work such hours, including night shifts and overtime
operations, as may be necessary to meet the contract delivery date(s), or any duly
authorized extensions thereof, at no increase in the price of this contract.

(b) Unless otherwise provided in thiscontract, delivery shall not be made
more than 15 days prior to the delivery dates specified herein and FERMCO may
return earlier deliveries at Seller'srisk and expense. Seller shall comply with the
delivery schedule provided in this contract.

(c) Unless otherwise specified in this contract, a separate invoice shall
be issued upon each delivery of supplies or completion of services, and shall be
payable by FERMCO upon receipt and acceptance of services and receipt by
FERMCO of a proper invoice therefor. Credit and discount periods shall be
computed from the date such invoice is payable to the date FERMCO's check is
mailed. Unlessfreight and other charges are itemized, the discount will be taken on
thefull amount of invoice. For purposes of determining payment due dates and for
no other purpose, FERMCO agrees to ingpect and determine the acceptability of
itemsddivered under thetermsof thiscontract within thirty (30) calendar days after
the date of receipt or completion of work. If actual acceptance occurs later,
congructive acceptance will be deemed to occur on the last day of the above stated

ingpection period.

(d) Payment Withheld-Vendor Data. If this contract requires the
submittal of vendor data, and if such vendor data, or any part thereof, is not
delivered within the time specified by this contract or is deficient upon delivery,
FERM CO may, until such vendor data is delivered or deficiencies are corrected,



without limiting any of its other rights or remedies, withhold payments (not to
exceed 20% of the contract price) to the Seller.

(e) Notwithstanding anything herein, FERMCO shall be entitled at any
and all times to set off against any amounts payable at any time by FERMCO
hereunder any amount owing from Seller to FERMCO under this contract or other
contracts FERMCO may have with the Sdller.

A.21 WORKMANSHIP AND MATERIALS (APR 1984)

(a) Grade of workmanship and materials. Unless otherwise directed by
FERMCO in writing or expresdy provided for by specificationsissued under this
contract, and without limiting any of Seller's other responsibilities hereunder:

(2) All workmanship shall befirst class; and

(2) All articles, equipment and materialsincorporated in the
work areto be:
(i) New and of the most suitable grade of their
respective kinds for the purpose;

(ii) In‘accordance with any applicable drawings
and specifications; and

(iii) Ingtalled to the satisfaction and with the
approval of FERMCO.

Where equipment, materials, or articles are referred to in the
specifications or Statement of Work as "equal to" any particular standard,
FERMCO shall decide the question of equality.

(b) Sampleand test results. If FERMCO so requires, Sdller shall submit
for approval samples of , or test results on, any materials proposed to be
incorporated in the Work before making any commitments for the purchase of such
materials. Such approval shall not relieve Seller of its obligation hereunder.

A.22 WARRANTY

(a) Sdler warrantsthat the suppliesshall be free from defectsin material
and workmanship, and comply with all requirements set forth in this contract, until
one (1) year after first placed into service by FERMCO, or three years after
acceptance, whichever firgt occurs. Seller shall correct any nonconformity with this
warranty at its sole expense, as directed by FERMCO, by promptly: (i) repairing
or replacing the nonconforming supplies specified (and correcting any plans,
specifications, or drawings affected); (ii) furnishing FERMCO any materials, parts
and ingtructions necessary to correct or have corrected the nonconformity; or (iii)
paying to FERMCO a portion of the contract price as is equitable under the
circumstances.

(b) Sdler warrantsthat the services shall reflect the highest standards of
professonal knowledge and judgement, shall be free from defectsin workmanship,
and shall bein compliance with all requirements of this contract, until one (1) year
from the completion of theservices Sdler shall correct any nonconformity with this
warranty a its ole expensg, asdirected by FERMCO, by promptly (i) reperforming
the nonconforming services or (ii) paying to FERMCO a portion of the contract
price asis equitable under the circumstances.

(o) If Sdller failsto promptly perform its obligations under this clause,
FERMCO may perform, or have performed, such obligations and Seller shall pay
FERMCO all charges occasioned thereby.

(d) Thewarranty with respect to corrected supplies or services shall be
subject to the same terms as the warranty provided for in paragraphs (a) and (b)
above. Thewarranty for other than corrected or replaced supplies or services shall
continueuntil the expiration of such period plusa period equal to the time elapsed
between the discovery of the nonconformity and its correction.

(e) Unless ingallation is an element of the work, Seller shall not be
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obligated under thisclause for the costs of removal or reingtallation of any supplies
furnished or items serviced hereunder from the location of their installation, or for
the costs of removal or reingtallation of structural parts or items not furnished by
Seller hereunder. Seler shall in any event bear al packing, packaging, and
shipping costs from the place of delivery, and shall bear all risk of loss or damage
for the supplies or items serviced whilein trangit.

(f) Unless decontamination is an element of the work, in the event that
Sdler'scogtsin correcting any nonconformity under this clause areincreased solely
because the suppliesfurnished or items serviced hereunder must be decontaminated
to the level specified in the definition of "radiation area" in 10 CFR 20.202, this
contract price shall be equitably adjusted to reflect such additional costs after
prompt written notification thereof by Seller to FERMCO.

(9) Theprovisonsof thisclause shall apply notwithstanding inspection,
acceptance, or any other clause of this contract, and shall not limit any other of
FERMCO'srights and remedies.

A.23 FAR 52.249-8 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)
(APR 1984)

[€) (1) FERMCO may, subject to paragraphs (c) and (d) below,
by written notice of default to the Sdller, terminate this contract in whole or in part
if the Sdler failsto: (i) ddiver the supplies or to perform the services within the time
specified in this contract or any extension; (ii) make progress, so as to endanger
performance of this contract (but see subparagraph (a)(2) below); or (iii) perform
any of the other provisions of this contract (but see subparagraph (a)(2) below).

(2) FERMCO's right to terminate this contract under
subdivisons (1)(ii) and (1)(iii) above, may be exercised if the Seller does not cure
such failure within 10 days (or more if authorized in writing by FERMCO) after
receipt of the notice from FERMCO specifying the failure.

(b) If FERMCO terminates this contract in whole or in part, it may
acquire, under the terms and in the manner FERMCO considers appropriate,
supplies or services smilar to those terminated, and the Seller will be liable to
FERMCO for any excess costs for those supplies or services. However, the Seller
shall continue the work not terminated.

(c) Excent for defaults of subcontractorsat any tier, the Seller shall not
beliablefor any excesscogtsif thefailure to perform this contract arises from causes
beyond the control and without the fault or negligence of the Seller. Examples of
such causes include, (1) acts of God or of the public enemy, (2) acts of the
Government in dther its sovereign or contractual capacity, (3) fires, (4) floods, (5)
epidemics, (6) quarantine restrictions, (7) strikes, (8) freight embargoes, and (9)
unusually severe weather. In each instance the failure to perform must be beyond
the control and without the fault or negligence of the Seller.

(d) If thefailure to perform is caused by the default of a subcontractor
at any tier, and if the cause for the default is beyond the control of both the Seller
and the subcontractor, and without the fault or negligence of either, the Seller shall
not be liable for any excess cogts for failure to perform, unless the subcontracted
supplies or services were obtainable from other sources in sufficient time for the
Sdller to meet the required delivery schedule.

(e) If thiscontract isterminated for default, FERMCO may require the
Seller to trandfer title to the Government and deliver to FERMCO as directed by
FERMCO, any (1) completed supplies, and (2) partially completed supplies and
materials parts tools dies jigs, fixtures, plans, drawings, information, and contract
rights(collectively referred to as"manufacturing materials' in this clause) that the
Seller has specifically produced or acquired for the terminated portion of this
contract. Upon direction of FERMCO, the Seller shall also protect and preserve
property in its possession in which FERMCO or the Government has an interest.

(f) FERMCO shall pay the contract price for completed supplies
delivered and accepted. The Seller and FERMCO shall agree on the amount of
payment for manufacturing materials delivered and accepted and for the protection
and preservation of the property. Failure to agree will be a dispute under the



Disputes clause.  FERMCO may withhold from these amounts any sum it
determinesto be necessary to protect itself against loss because of outstanding liens
or claims of former lien holders.

(g) If, after termination, it is determined that the Seller was not in
default, or that the default was excusable, the rights and obligation of the parties
shall be the same as if the termination had been issued for the convenience of
FERMCO.

(h) Therights and remedies of FERMCO in this clause are in addition
to any other rights and remedies provided by law or under this contract.

A.24 FAR 52.249-5 TERMINATION FOR CONVENIENCE OF FERMCO
(EDUCATIONAL AND OTHER NON PROFIT INSTITUTIONS) (APR
1984)

NOTE: Thisclause appliesif the contract isfor research and development
work with an educational or nonprofit institution on a no-profit or no-fee
basis.

(a8) FERMCO may terminate performance of work under this contract
inwholeor, fromtimeto time, in part if FERMCO determinesthat atermination is
in FERMCO's interest. FERMCO shall terminate by delivering to the Seller a
Notice of Termination specifying the extent of termination and the effective date.

(b) After receipt of a Notice of Termination and except as directed by
FERMCO, the Seller shall immediately proceed with the following obligations:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as
subcontractsin this clause), except as necessary to complete the continued portion
of the contract.

(3) Terminate all applicable subcontracts and cancel or
divert applicable commitments covering personal services that extend beyond the
effective date of termination.

(4) Assgn to the Government, as directed by FERMCO, all
right, title, and interest of the Sdler under the subcontracts terminated, in which case
FERMCO <hall have theright to settle or pay any termination settlement proposal
arising out of those terminations.

(5) With approval or ratification to the extent required by
FERMCO, sdtle al outstanding liabilities and termination settlement proposals
arising from the termination of subcontracts; approval or ratification will be final
for purposes of this clause.

(6) Trandfer title (if not already transferred) and, asdirected
by FERMCO, ddliver to FERMCO or the Government any information and items
that, if the contract had been completed, would have been required to be furnished,
induding (i) material s or equipment produced, in process, or acquired for the work
terminated and (ii) completed or partially completed plans, drawings, and
information.

(7) Complete performance of the work not terminated.

(8) Takeany action that may be necessary, or that FERMCO
may direct, for the protection and preservation of the property related to this contract
that is in the possession of the Seller and in which the Government has or may
acquire an interest.

(9) Useits bet effortsto sell, as directed or authorized by
FERMCO, termination inventory other than that retained by FERMCO or the
Government under subparagraph (6) above; provided, however, that the Sdller (i)
isnot required to extend credit to any purchaser and (ii) may acquire the property
under the conditions prescribed by, and at prices approved by, FERMCO or the
Government. The proceeds of any transfer or disposition will be applied to reduce
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any paymentsto be made by FERMCO under this contract, credited to the price or
cost of the work, or paid in any other manner directed by FERMCO or the
Government.

(c) After termination, Seller shall submit afinal termination settlement
proposal to FERMCO in the form and with the certification prescribed by
FERMCO. The Sdler shall submit the proposal promptly but no later than twelve
months from the effective date of termination unless extended in writing by
FERMCO upon written request of the Seller within this twelve-month period. If the
Sdller failsto submit the termination settlement proposal within the time allowed,
FERMCO may determine, on the bad s of information available, the amount, if any,
due the Seller because of the termination and shall pay the amount determined.

(d) Subject to paragraph (c) above, the Seller and FERMCO may agree
upon the whole or any part of the amount to be paid because of the termination.
Thisamount may include reasonable cancellation charges incurred by the Seller and
any reasonableloss on outstanding commitments for personal servicesthat the Seller
is unable to cancd; provided, that the Seller exercised reasonable diligence in
diverting such commitmentsto other operations. The contract shall be amended and
the Seller paid the agreed amount.

(e) The cogt principles and procedures in Subpart 31.3 of the Federal
Acquistion Regulation (FAR), in effect on the date of the contract, shall govern all
cogts claimed, agreed to, or determined under this clause; however, if the Seller is
not an educational ingtitution, and is a nonprofit organization under Office of
Management and Budget (OMB) Circular A-122, "Cost Principlesfor Nonprofit
Organizations" July 8, 1980, those cost principles shall apply; provided, that if the
Sdler isanonprofitingtitution listed in Attachment C of OMB Circular A-122, the
cod principlesat FAR 31.2 for commercial organizations shall apply to such Sdller.

(f) FERMCO may, under the terms and conditionsit prescribes, make
partial payments againgt costs incurred by the Seller for the terminated portion of
this contract, if FERMCO believesthe total of these paymentswill not exceed the
amount to which the Seller will be entitled.

A.25FAR 52.252-2 CLAUSES INCORPORATED BY REFERENCE (JUN
1988)

This contract incorporates one or more clauses by reference, with the
same force and effect asif they were given in full text. Upon request, FERMCO
will maketheir full text available.

A.26 DOE PR 9-9.102-2 AUTHORIZATION AND CONSENT (JUN 1979)

The Government hereby givesits authorization and consent for all use
and manufacture of any invention described in and covered by a patent of the United
States in the performance of this contract or any part hereof or any amendment
hereto or any subcontract hereunder (including all lower-tier subcontracts).

A.27 FAR 52.227-23RIGHTSTO PROPOSAL DATA (TECHNICAL) (JUN
1987)

Except for data contained on pages , it is agreed that as a
condition of award of thiscontract, and notwithstanding the conditions of any notice
appearing thereon, the Government shall have unlimited rights in and to the
technical data contained in the proposal dated , upon which
this contract is based.

A.28 LOCAL 999.H08 CONFIDENTIALITY OF INFORMATION (APR
1984)

(a) Tothe extent that thework under thiscontract requiresthat the Seller
be given access to confidential or proprietary business, technical, or financial
information belonging to the Government, FERMCO or other companies, the Seller
shall after receipt thereof, treat such information as confidential and agrees not to
appropriate such information to its own use or to disclose such information to third
parties unless specifically authorized by FERMCO in writing. The foregoing
obligations, however, shall not apply to:



(2) Information which, at the time of receipt by the Seller,
isin public domain;

(2) Information which is published after receipt thereof by
the Seller or otherwise becomes part of the public domain through no fault of the
Sdler;

(3) Information which the Seller can demonstrate wasin its
possession at the time of receipt thereof and was not acquired directly or indirectly
from the Government, FERMCO or other companies;

(4) Information which the Seller can demonstrate was
received by it from a third party who did not require the Seller to hold it in
confidence.

(b) The Sdler shall obtain the written agreement, in aform satisfactory
to FERMCO, of each employee permitted access, whereby the employee agrees that
hewill not discuss, divulge or disclose any such information or data to any person
or entity except those persons within the Seller's organization directly concerned
with the performance of the contract.

(c) The Seller agrees, if requested by FERMCO, to sign an agreement
identical, inall material repects to the provisions of this clause, with each company
supplying information to the Sdler under this contract, and to supply a copy of such
agreement to FERMCO. From time to time upon request of FERMCO, the Seller
shall supply FERMCO with reports itemizing information received as confidential
or proprietary and setting forth the company or companies from which the Seller
received such information.

(d) The Seller agreesthat upon request by FERMCO it will executea
FERMCO-approved agreement with any party whose facilities or proprietary data
itisgiven accessto or isfurnished, restricting use and disclosure of the data or the
information obtained from the facilities. Upon request by FERMCO, such an
Agreement shall also be signed by Seller personnel.

(e) Thisclause shall flow down to all subcontracts.
A.29 QUALITY ASSURANCE PROGRAM (MAY 1993)

Seller and Subcontractors at any tier shall comply with FERMCO's Quality
Assurance Program.

A.30 OWNERSHIP AND DISPOSITION OF RECORDS (APR 1991)

(a) Contract Records All data or information furnished to the Seller and
generated under this contract paid for by FERMCO shall be the property of
FERMCO or the Government as appropriate, and shall be delivered to FERMCO
or otherwise disposed by the Sdler ether as FERM CO may from time-to-time direct
during the progress of the work, or in any event as FERMCO shall direct upon
completion or termination of this contract and final audit of all accounts hereunder.
FERMCO or the Government shall have theright to use all or any part of said data
or information which is the property of FERMCO or the Government as
appropriate, for any legal purpose.

(b) Disposition of Contract Records. Upon expiration, completion, or
termination of this contract, the Seller shall have the right to retain a copy of all
applicable Sdller generated records or the parties may agree on an alternative
method to assure continued access by the Seller to such records.

(c) Prohibition Againgt Dissemination of Certain Unclassified
Information or Technical Data. Notwithstanding any other authority or provison
inthiscontract regarding protection or withholding of information, the Seller shall
comply with Section 148 of the Atomic Energy Act of 1954, 42 USC 2167
"Prohibition Againgt Dissemination of Certain Unclassfied Information” in
accordance with such regulations or ordersas the Secretary of Energy has prescribed
or may prescribe. No technical data (as defined in DEAR 952.224-78 Rightsin
Technica Data—-Fadility) or information made available to the Seller by FERMCO
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or the Department of Energy or technical data or information first produced in the
performance of this contract or any subcontract, but thereunder, shall be
disseminated, unless FERMCO certifiesin writing that the technical data may be
disseminated.

(d) The Sdller shall include appropriate provisonsin subcontracts to
implement this requirement.

A.31 PATENT AND DATA FUNCTIONS (MAY 1991)

(a) All subcontracts including consultant subcontracts which call for
technology devel opment activities or remediation shall be subject to prior FERMCO
approval.

(b) Both Seller and subcontractor(s) shall be responsible for recording
or having recorded al technology development activities and environmental
remediation activities performed under this contract or its subcontracts involving
technology devel opment activities or environmental remediation activities for use
in meeting technical reporting requirements as may be required by FERMCO.

(c) The Sdler for itsdlf and its subcontractors shall be responsible to
ensurethat all requirements of the Intellectual Property clausesreflected herein and
DOE PR 9-9.102-2, DOE PR 9-9.104, DOE PR 9-9.110(c) and FAR 52.227-23
clausesindudethe responghility for obtaining all rightsin patented and unpatented
technology including copyrights to effect environmental remediation,
decontamination or decommissioning activities as may be required by FERMCO
for use at the Fernald Environmental Management Project Site or by the contracting
officer at other sites owned or controlled by the Government.

(d) Therepresentation and certification required in FAR 52.227-15 shall
be provided by the Seller from each subcontractor on the anniversary of each
subcontract in addition to the representation and certification provided prior to
execution of such subcontracts.

(e) All of the Intellectual Property clauses herein and DOE PR
9-9.102-2, DOE PR 9-9.104, DOE PR 9-9.110(c) and FAR 52.227-23 clauses flow
down to all subcontracts, unless otherwise approved by FERMCO.

A.32INDEMNITY

(a) Sdler agreesto defend, indemnify and hold harmless Fluor Danid,
FERMCO and the Government, their parent, affiliated and subsidiary companies,
including the employees, agents, representatives, officers and directors of each of
them, from and against:

(1) Any claim, demand, cause of action, liability, loss or
expense arising from Seller's actual or asserted failure to comply with any of the
provisions of this contract;

(2) Any claim, demand, cause of action, liability, loss or
expense arising from Sdller's actual or asserted failure to comply with any law,
ordinance, regulation, rule or order of any governmental or quasigovernmental body
(including, but not limited to, the actual or asserted failure to pay taxes) including
such failuresby Sdller, its subcontractors or suppliers; and

(3) Any claim, demand, cause of action, liability, loss or
expenserelating to actual or alleged contamination, pollution, or public or private
nuisance, arising directly or indirectly out of the goods or services provided under
this contract, including the acts or omissons of Sdler, its subcontractors or
suppliers.

(b) (1) If this contract is one for the design, planning,
construction, alteration, repair or maintenance of a building, structure, highway,
road, appurtenance, or appliance, including moving, demolition and excavating
connected therewith, then:

(i) Sdler agreestoindemnify and hold harmless
Fluor Danid, FERMCO and the Government, their parent, affiliated and subsidiary



companies, including the employees, agents, representatives, officers and directors
of each of them, from and against any claim, demand, cause of action, liability, loss
or expense arisng from persond injury (including death) or property damage, to the
extent that such personal injury or property damage is caused by the negligence of
Sdller, its subcontractors or suppliers; and

(ii) Sdler agreesto provide for the complete and
unconditional defense of Fluor Daniel, FERMCO and the Government, and any
other parties indemnified under section (b)(1)(i), above, at Sdler's expense,
regardless of the proportionate fault of the party to be indemnified, except where
such personal injury or property damage was caused without any fault or negligence
on the part of Sdller, its subcontractors or suppliers.

(2) For contractsnot induded in sction (b)(1), above, Sdller
agrees to defend, indemnify and hold harmless Fluor Daniel, FERMCO and the
Government, their parent, affiliated and subsidiary companies, including the
employees, agents, representatives, officersand directors of each of them, from and
againg all daims demands, causes of action, liability, loss or expense arising from
personal injury (including death) or property damage arising directly or indirectly
out of the goods or services provided under this contract. The defense and
indemnity obligations of Seller under this section (b)(2) extend to personal injury
or property damage caused by Seller's subcontractors or suppliers, and include
claims, demands, causes of action, liability, loss or expense arisng under non-
delegable duties of Fluor Daniel, FERMCO or the Government or arising from
Seller's use of equipment, tolls or facilities ofFluor Daniel, FERMCO, or the
Government. The defense and indemnity obligations of Sdller under this clause
(b)(2) apply infull regardiess of any concurrent negligence or fault, whether active
or passive, of any party to be indemnified, unless such personal injury or property
damage arises solely from the negligence, fault or willful misconduct of the party
to beindemnified.

(c) Seller agrees that its indemnity obligations include the duty to
remburseattorneys fees and expensesincurred by Fluor Daniel, FERMCO or the
Government for legal action to enforce Seller's indemnity obligations under this
clause.

A.33REFERENCESTO FAR AND DEAR (APR 1991)

Thereferencesin this contract to FAR and DEAR sections shall apply
notwithstanding any general language or limitations on applicability contained in
the referenced sections.

A.34 DEAR 952.209-72 ORGANIZATIONAL CONFLICTS OF
INTEREST-SPECIAL CLAUSE (NOV 1987)

NOTE: Need to see DEAR 909.570

(a) Purpose. Theprimary purpose of thisclause isto aid in ensuring that
the Sdler (1) isnot biased because of its past, present, or currently planned interests
(financia, contractual, organizational, or otherwise) which relate to the work under
this contract, and (2) does not obtain any unfair competitive advantage over other
parties by virtue of its performance of this contract.

(b) Scope. Theredrictions described herein shall apply to performance
or participation by the Seller and any of its affiliates or their successorsin interest
(hereinafter collectively referred to as "Sedller") in the activities covered by this
clause as a Seller, subcontractor, cosponsor, joint venturer, consultant, or in any

similar capacity.
(2) Technical conaulting and management support services.

(i) The Sdler shdl beindigibleto participatein
any capacity in FERMCO/Government contracts, subcontracts, or proposals
therefor (solicited or unsolicited) which stem directly from the Sdller's performance
of work under this contract. Furthermore, unless so directed in writing by
FERMCO, the Sdler shall not perform any technical consulting or management
support services work under this contract on any of its products or services or the
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productsor services of another firmif the Seller is or has been substantially involved
intheir development or marketing. Nothing in this subparagraph shall preclude the
Seller from competing for follow-on contracts for technical consulting and
management support services.

(i) If the Seller under this contract prepares a
complete or essentially complete statement of work or specificationsto be used in
competitive procurements, the Seller shall beineligible to perform or participatein
any capadity in any contractual effort which isbased on such statement of work or
specifications. The Seller shall not incorporate its products or services in such
statement of work or specifications unless so directed in writing by FERMCO, in
which case the regtriction in this subparagraph shall not apply.

(iif) Nothing inthisparagraph shall preclude the
Sdller from offering or sdlling its standard commercial itemsto FERMCO.

(2) Accessto and use of information.

(i) If the Sdler, in the performance of this
contract, obtains access to information, such as FERMCO or DOE plans, policies,
reports, gudes, financial plans, internal data protected by the Privacy Act of 1974
(Pub. L. 93-579), or data which has not been released or otherwise made available
to the public, the Seller agrees that without prior written approval of FERMCO it
shall not: (&) use such information for any private purpose unless the information
hasbeen released or otherwise made available to the public; (b) compete for work
for FERMCO based on such information for a period of six (6) months after either
the completion of this contract or until such information isreleased or otherwise
made available to the public, whichever isfirgt; (c) submit an unsolicited proposal
to FERMCO which is based on such information until one year after such
information is released or otherwise made available to the public; and (d) release
such information unless such information has previousy been released or otherwise
made available to the public by FERMCO.

(ii) Inaddition, the Sdler agreesthet to the extent
it recaves or is given accessto proprietary data, data protected by the Privacy Act
of 1974 (Pub. L. 93-579), or other confidential or privileged technical, business, or
financial information under this contract, it shall treat such information in
accordance with any restrictionsimposed on such information.

(iii) The Sdller shall have, subject to patent,
data, and security clauses of this contract, the right to use technical data it first
produces under this contract for its private purpose consistent with the Rightsin
Data provisions of this contract.

(c) Disclosure after award. (1) The Seller agreesthat if after award it
discovers an organizational conflict of interest with respect to this contract, an
immedi ate and full disclosure shall be made in writing to FERMCO which shall
indudea description of the action which the Seller has taken or proposesto take to
avoid or mitigate such conflicts. FERMCO may, however, terminate the contract
for convenienceif it deems such termination to bein the best interests of FERMCO.

(2) In the event that the Sdler was aware of an
organizational conflict of interest prior to the award of this contract and did not
disclosethe conflict to FERMCO, FERM CO may terminate the contract for default.

(d) Subcontracts (1) The Sdller shall include this clause, including this
paragraph, in subcontracts of any tier which involve performance or work of the
type specifiedin (b)(1) above or accessto information of the type covered in (b)(2)
above. The terms "contract”, "Seller" and "FERMCQO" shall be appropriately
modified to preserve FERMCO'srights.

(2) If asubcontractisto beissued for evaluation services or
activities, technical consulting or management support services work as defined at
DEAR 909.570(c) and (d), the Seller shall obtain for FERMCO a disclosure
statement or representation, in accordance with DOE regulations in effect at the
time, from each intended subcontractor or consultant. The Seller shall not enter into
any subcontract nor engage any consultant unless FERM CO shall have first notified
the Seller that there is little or no likelihood that an organizational conflict of



interest exigsor that despite the existence of a conflict of interest the award isin the
best interest of FERMCO and the Government.

(e) Remedies. For breach of any of the above redtrictions or for
nondisclosure or misrepresentation of any relevant facts required to be disclosed
concerning this contract, FERMCO may terminate the contract for default,
digquaify the Sdler for subsequent related contractual efforts and pursue such other
remedies as may be permitted by law or this contract.

(f) Waiver. Reguests for waiver under this clause shall bedirected in
writing to FERMCO and shall indudea full description of the requested waiver and
the reasons in support thereof. If it is determined to be in the best interests of
FERMCO and the Government, FERM CO shall grant such awaiver in writing.

(9) Modifications. Prior to a contract modification when the statement
of work is modified to add new work, the period of performance is significantly
increased, or the parties to the contract are changed, FERM CO will request and the
Sdler isrequired to submit either an organizational conflict of interest disclosure or
representation (see DEAR 909.5) or an update of the previoudy submitted
disclosure or representation.

A.35 ORGANIZATIONAL CONFLICTSOF INTEREST - SELLER AND
SUBCONTRACTORS (APR 1991)

The Sdler will not be permitted to subcontract any portion of the work
to its subddiaries, affiliates or otherwise related companies through common
ownership or control, without FERMCO's approval .

The Sdler and itssubcontractors will not be permitted to perform more
than one of the following categories: remedial investigation/feasibility studies;
remedial design; or remedial action work. The Seller shall include appropriate
flow-down provisionsin its subcontracts to implement this clause.

The Sdller and its subcontractors shall exert best effortsto acquire for
FERMCO on the best terms available but shall be free (but shall not be obligated)
to furnish items of such materials, supplies, equipment, and facilities of its own
manufacture (or of the manufacture of its subsidiary corporations), provided it
obtains FERMCO's concurrence in advance.

A.36 ORGANIZATIONAL CONFLICTSOF INTEREST - LABORATORY
UTILIZATION PLAN (JUN 1992)

(a) The purpose of this clause is to ensure that the Seller (1) is not
biased because of its padt, present, or currently planned interests (financial,
contractual, organizational, or otherwise) which relate to the provision of analytical
services by laboratories to support the work under this contract, and (2) does not
obtain any unfair competitive advantage over other parties by virtue of its
performance of this contract.

(b) This clause supplements the organizational conflicts of interest
restrictions contained in the clauses entitled "Organizational Conflicts Of Interest
- Special Clause" and "Organizational Conflicts Of Interest - Sdller And
Subcontractors' and does not supersede any restrictions or requirements contained
in those clauses.

(c) Planfor Laboratory Analytical Support Services.

(i) Upon assuming responsibility under the contract and prior
to using the analytical services of any laboratories owned by or affiliated with the
Seller, the Seller shall submit a Laboratory Utilization Plan to FERMCO that
projects the use of analytical services by all laboratories for the work under this
contract, including any Sedller-affiliated |aboratories. This plan shall be updated
annually.

(ii) The Laboratory Utilization Plan shall describe type and
amount of analytical services required to support the work each year and include
projections for the use of any Sdller-affiliated laboratories, including the type of
analytical services, the costs of those services, and the availability of (or capacity)
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of qualified laboratories providing smilar services that are not affiliated with the
Sdler.

(iv) The Sdler mug obtain approval from FERMCO under
the clause entitled "Organizational Conflict of Interest - Special Clause" and
"Organizational Conflict of Interest - Seller and Subcontractors' before using
Seller-affiliated laboratories for analytical services to support work under the
contract.

A.37 ENVIRONMENT, SAFETY AND HEALTH
(FERM CO/GOVERNMENT-OWNED OR LEASED) (NOV 1991)

(a) The Sdler shall ensure that performance of the work under this
contract is conducted: (I) in amanner that is protective of the environment, safety
and health (ES& H) of DOE and FERMCO employees and the public, and (2) in
compliance with all applicable environmental, safety and health requirements
(including applicable permitting and reporting requirements) including federal,
state, and local laws and regulations, DOE and FERM CO requirementsincluding
without limitation, the applicable ES& H plan. If the Sdller failsto comply with said
regulations or requirements, FERMCO may, without prejudice to any other legal
or contractual rights of FERMCO, issue an order stopping all or any part of the
work; thereafter, a start order for resumption of the work may be issued at the
discretion of FERMCO. The Sdller shall make no claim for an extension of time or
for compensation or damages by reason of, or in connection with, such work
stoppage, except as may be provided elsewhere. FERMCO shall notify the Sdller,
in writing, of any noncompliance (found by FERMCO or desgnated
representatives) with the provisions of the clause and the corrective action to be
taken. After receipt of such notice, the Seller shall immediately take corrective
action and notify FERMCO inwriting of the corrective action plan and time frames
for completion.

(b) The Sdller shall submit, if required by FERMCO, within 30 days
after the date of award of thiscontract, an environmental, safety and health program
management and implementation plan for review and approval. The plan shall
describe the management systems to be employed to ensure that environmental,
safety and hedlth requirementsare appropriately considered in all phases of contract
activities. The plan shall also include provisions for an internal environmental,
safety and health performance evaluation and corrective action system to provide
management with a continuing assessment of the adequacy and implementation of
the environmental, safety and health programs and assurance that deficienciesare
corrected. Theresults of such evaluations shall be made available to FERMCO.

(c) The Sdler shall include in al of its subcontracts, involving
performance of work at the site, the provisions requiring subcontractors to comply
with FERMCO'S environmental, safety and health requirements and all other
requirementsof thisclause. However, such provisionsin the subcontracts shall not
rdievethe Sdller of its obligations to assure compliance with the provisions of this
clause for all agpects of the work.

(d) The Sdler, if required by FERMCO, shall submit for approval to
FERMCO, its policies, procedures and provisons for including appropriate
environment, safety and health requirements, including reporting requirements, in
subcontracts, with respect to work to be performed at a FERMCO or DOE -owned
or -leased facility. These ES&H requirements shall be in accordance with
applicable DOE/FERMCO regulations, directives, and other FERMCO or DOE
requirements. The subcontract provisions shall provide that no claim shall be made
for adjustment in the subcontract amount or the performance schedule, or for
damages, by reason of a stop work order issued for failure to comply with ES&H
regulations or requirements of FERMCO or the DOE.

A.38 ENVIRONMENTAL PROTECTION (NOV 1991)

In addition to complying with the requirements set forth in the
"Environment, Safety and Health" and "Clean Air and Water" clauses, in the
performance of this contract the Seller and its subcontractors at any tier-

(a) Shall comply, as applicable, with the following:



(1) The Atomic Energy Act of 1954, as amended (42
U.S.C. 2011, et seq.);

(2) The Department of Energy Organization Act (42
U.S.C. 7101, et seq.);

(3) TheResource Conservation and Recovery Act of 1976,
asamended (42 U.S.C. 6901, et seq.);

(4) The Comprehensve Environmental Response,
Compensation, and Liability Act of 1980, asamended (42 U.S.C. 9601, et seq.);

(5) The Safe Drinking Water Act, asamended (42 U.S.C.
300, et seq.);

(6) The Toxic Substances Control Act, asamended (15
U.S.C. 2601, et seq.);

(7) TheFederal Insecticide, Fungicide and Rodenticide Act,
asamended (7 U.S.C. 136, & s2q.);

(8) The Marine Protection, Research, and Sanctuaries Act
of 1972, asamended (33 U.S.C. 1401, et seq.);

(9) The Coagtal Zone Management Act of 1972, as amended
(16 U.S.C. 1451, et seq.);

(10) The Coastal Barrier Resource Act of 1982 (16
U.S.C. 3501, et seq.);

(12) TheNudear Waste Policy Act of 1982, as amended (42
U.S.C. 10101, et seq.);

(12) The Low-Level Radioactive Waste Policy Act, as
amended (42 U.S.C. 2021, et seq.);

(13) The Uranium Mill Tailings Radiation Control Act of
1979, asamended (42 U.S.C. 7901, et seq.);

(14) Title 40 of the Code of Federal Regulations, part 61,
subpart H (National Emisson Standard for Radionuclide Emissons from
Department of Energy Facilities) chapter |, subchapter F (Radiation Protection
Programs), and parts 247 through 253 (Solid Wastes, Guiddines for procurement
of certain products that contain recycled/recovered materials);

(15) Code of Federal Regulations, title 10 (Energy), parts
involving  environmental  protection and related requirements for
Sdllers/subcontractors,

(16) DOE directives(i.e., Orders and Notices) numbered in
the series between 5000.2 and 5000.4 (Unusual Occurrence Reporting), in the series
between 5400 and 5500 (Environmental Quality and Impact), and between 5820.1
and 5820.3 (Radioactive Waste Management), and involving requirements for
Sdllers/subcontractors; and

(17) Other, Federal and non-Federal, environmental
protection laws, codes, ordinances, regulations, and requirementsin directives, as
identified in writing by FERMCO. Failureto list alaw above, or to identify a
requirements having the force and effect of law, shall not be construed aswaiving
a requirement for the Seller or subcontractor to comply with such law or
requirement.

(b) shall assist FERMCO and the Department of Energy (DOE) in
complying, as applicable, with the following:

(1) The National Environmental Policy Act of 1969, as
amended (42 U.S.C. 4321, et seq.);
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(2) The Endangered Species Act of 1973, asamended (16
U.S.C. 1531, et seq.);

(3) TheFish and Wildiife Coordination Act, as amended (16
U.S.C. 661, et seq.);

(4) The Noise Control Act of 1972, asamended (42
U.S.C. 4901, et seq.);

(5) The National Historic Preservation Act of 1968, as
amended (16 U.S.C. 470, et seq.);

(6) The Wild and Scenic Rivers Act, asamended (16
U.SC. 1273, et s=q.);

(7) Farmland Protection Policy Act of 1981 (7 U.S.C. 4201,

etseq);

(8) Executive Order 11988, of May 24, 1977, Protection of
Wetlands;

(9) Executive Order 11990, of May 24, 1977, Protection of
Wetlands;

(10) Executive Order 12088 of October 13, 1978, Federal
Compliance with Pollution Control Standards;

(11) Executive Order 12580 of January 23, 1987,
Superfund Implementation;

(12) Office of Management and Budget (OMB) Circular No.
A-106 of December 31, 1974, Reporting Requirements in Connection with the
Prevention, Control, and Abatement of Environmental Pollution of Existing Federal
Facilities, and

(13) Other, Federal and non-Federal, environmental
protection laws, codes, ordinances, regulations, and directives, as identified in
writing by FERMCO.

(c) shall with regard to the environmental protection laws, codes,
ordinances, regulations and directives described in the clauses entitled,
"Environment, Safety and Health" and "Clean Air and Water," or included in or
covered by paragraphs (a) and (b) of this section:

(1) Research these laws, codes, ordinances, regulations and
directives on an ongoing bassand, for changes therein, adjust contract performance,
as necessary, to assure continuing compliance;

(2) Identify, and inform FERMCO in writing, of any
incons stencies among these laws, codes, ordinances, regulations, and directives
which would affect or preclude the Seller's'subcontractor's ahility to perform; and

(3) Include consideration of these laws, codes, ordinances,
regulations, and directivesin all planning activities performed under this contract;
and

(d) Shall et forth appropriate environmental protection requirementsin
subcontractswith respect to work to be performed at FERMCO or DOE -owned or
-leased facility.

A.39 PERMITSAND LICENSES (MAY 1993)

(a) Except as notified in writing by FERMCO, the Seller shall obtain,
without additional expense to FERMCO, any necessary permits and licenses
required by laws, codes, ordinances, and regulations of the United States, a state or
territory, and amunicipality or other political subdivision, and which are applicable
to the performance of work under this contract. Thisincludes, but is not necessarily
limited to, identifying if such permits and licenses are required, compiling the



information and data required for applicationsto obtain permits and licenses, filing
any application required to obtain permits and licenses, and providing any
additional information or data required.

(b) When natified by FERM CO that FERMCO or the DOE will obtain
certain permits or licenses, the Seller shall provide all reasonable assstance
reguested, including providing information or data, that isrequired for obtaining
such permitsor licenses.

(c) The Sdler shall comply with all laws, codes, ordinances, and
regul ations of the United States, a state or territory, and a municipality or other
political subdivision, and that are applicable to the performance of work under this
contract.

(d) Sdler shall not, under any circumstances apply to or enter into
negotiationswith any governmenta authority or agency for acceptance of variations
from or revisons to safety or health, or air, water or noise pollution laws or
regulations relating to this contract or to the performance thereof, without
FERMCO's prior written approval.

A40 DEAR 95222375 PRESERVATION OF INDIVIDUAL
OCCUPATIONAL RADIATION EXPOSURE RECORDS (DEVIATION)
(APR 1984)

Individual occupational radiation exposure records generated in the
performance of work under thiscontract shall be subject to inspection by FERMCO
and the Government and shall be preserved by the Seller until disposal is authorized
by FERMCO or at the option of the Seller delivered to FERM CO upon completion
or termination of the contract. The Seller shall include appropriate provisionsin
subcontracts to implement this requirement.

A41 DEAR 952.250-70
AGREEMENT (JAN 1992)

NUCLEAR HAZARDS INDEMNITY

(a) Authority. Thisclauseisincorporated into this contract pursuant to
the authority contained in subsection 170d. of the Atomic Energy Act of 1954, as
amended (hereinafter called the Act.)

(b) Definitions. The definitions set out in the Act shall apply to this
clause.

(c) Financial protection. Except as hereafter permitted or required in
writing by FERMCO, the Seller will not be required to provide or maintain, and
will not provide or maintain at FERM CO expense, any form of financial protection
to cover public liability, as described in paragraph (d)(2) below. FERMCO may,
however, at any time require in writing that the Seller provide and maintain
financial protection of such atype and in such amount as FERMCO shall determine
to be appropriate to cover such public liability, provided that the costs of such
financial protection are reimbursed to the Seller by FERMCO.

(d) (1) Indemnification. To the extent that Seller and other
persons indemnified are not compensated by any financial protection permitted or
required by FERMCO, FERMCO will indemnify the Seller to the extent that
FERMCO isindemnified by the Government, and other persons indemnified against
(i) daimsfor publicliability as described in subparagraph (d)(2) of this clause; and
(i) suchlegal costs of the Seller and other personsindemnified as are approved by
FERMCO, not to exceed the amount set forth in section 170e.(1)(B) of the Act in
aggregate for each nuclear incident or precautionary evacuation occurring within
the United States or $100 million in the aggregate for each nuclear incident
occurring outsde the United States, irrespective of the number of persons
indemnified in connection with this contract.

(2) Thepublic liahility referred to in subparagraph (d)(1) of
this clause is public liability as defined in the Act which (i) arises out of or in
connection with the activities under this contract, including transportation; and (ii)
arisesout of or resultsfrom anuclear incident or precautionary evacuation, asthose
termsare defined in the Act.
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(e (1) Waiver of Defenses. In the event of a nuclear incident,
as defined in the Act, arising out of nuclear waste activities, as defined in the Act,
the Seller, on behalf of itsalf and other persons indemnified, agrees to waive any
issue or defense asto charitable or governmental immunity.

(2) In the event of an extraordinary-nuclear occurrence
which:

(i) Arisesout of, results from, or occursin the
course of the congtruction, possession, or operation of a production or utilization
facility; or

(ii) Arises out of, results from, or occursin the
course of the trangportation of source material, by-product material, or special
nuclear material to or from a production or utilization facility; or

(iii) Arises out of or results from the possession
operation or use by the Sdler or asubcontractor of a device utilizing special nuclear
material or by-product material, during the course of the contract activity; or

(iv) Arises out of, results from, or occursin the
course of nuclear waste activities, the Seller, on behalf of itself and other persons
indemnified, agreesto waive:

(A) Any issue or defense asto the
conduct of the claimant (including the conduct of persons through whom the
claimant derivesits cause of action) or fault of personsindemnified, including, but
not limited to:

1. Negligence;

2. Contributory negligence;

3. Assumption of risk; or

4. Unforeseeable intervening causes, whether involving the conduct of
athird person or an act of God

(B) Any issue or defense as to
charitable or governmental immunity; and

(C) Any issueor defense based on
any datuteof limitations, if suit isingtituted within 3 years from the date on which
the daimant first knew, or reasonably could have known of hisinjury or change and
the cause thereof. The waiver of any such issue or defense shall be effective
regardless of whether such issue of defense may otherwise be deemed jurisdictional
or relating to an element in the cause of action. The waiver shall be judicially
enforceable in accordance with its terms by the claimant againgt the person
indemnified.

(v) Theterm extraordinary nuclear occurrence
means an event which FERMCO/DOE has determined to be an extraordinary
nudear occurrence asdefined in the Act. A determination of whether or not there
hasbeen an extraordinary nuclear occurrence will be madein accordance with the
proceduresin 10 CFR part 840.

(vi) For the purposes of that determination,
"offste" asthat term isused in 10 CFR part 840 means away from "the contract
location" which phrase means any DOE or FERMCO facility, installation, or site
at which contractual activity under this contract isbeing carried on, and any Seller-
owned or controlled fadility, inddlation, or site at which the Seller isengaged in the
performance of contractual activity under this contract.

(3) Thewaiversset forth above:
(i) Shall beeffective regardless of whether such
issue or defense may otherwise be deemed jurisdictional or relating to an element

in the cause of action;

(i) Shall bejudicaly enforceable in accordance
with itsterms by the claimant against the person indemnified;



(iii) Shall not preclude a defense based upon a
failure to take reasonabl e steps to mitigate damages;

(iv) Shall not apply to injury or damage to a
clamant or to adaimant's property which isintentionally sustained by the claimant
or which resultsfrom anuclear incident intentionally and wrongfully caused by the
claimant;

(v) Shall not apply to injury, to a claimant who
isemployed at the Ste of and in connection with the activity where the extraordinary
nudear occurrencetakes place, if benefits therefor are either payable or required to
be provided under any workmen's compensation or occupational disease law;

(vi) Shall not apply to any claim resulting from
anuclear incident occurring outside the United States;

(vii) Shall beeffectiveonly with respect to those
obligations st forthin this clause and in insurance policies, contracts or other proof
of financial protection; and

(viii) Shall not apply to, or prejudice the
prosecution or defense of, any claim or portion of claim which is not within the
protection afforded under (A) thelimit of liability provisions under subsection 170e.
of theAct, and (B) the terms of this agreement and the terms of insurance policies,
contracts, or other proof of financial protection.

(f) Notification and Litigation of claims. The Sdler shall give
immediate written notice to FERMCO of any known action or claim filed or made
againgt the Seller or other person indemnified for public liability as defined in
paragraph (d)(2). Except asotherwise directed by FERMCO, the Seller shall furnish
promptly to FERMCO copies of all pertinent papersreceived by the Sdller or filed
with respect to such actionsor claims. FERMCO shall have theright to, and may
collaborate with, the Seller and any other person indemnified in the settlement or
defense of any action or claim and shall have the right to (I) require the prior
approva of FERMCO for the payment of any claim that FERM CO may be required
toindemnify hereunder; and (2) appear through the Attorney General on behalf of
the Sdller or other person indemnified in any action brought upon any claim that
FERMCO may berequired to indemnify hereunder, take charge of such action, and
settle or defend any such action. If the settlement or defense of any such action or
claim is undertaken by FERMCO, the Seller or other person indemnified shall
furnish all reasonable assistance in effecting a settlement or asserting a defense.

(g) Continuity of FERMCO obligations. The obligations of FERMCO
under this clause shall not be affected by any failure on the part of the Seller to
fulfill its obligation under this contract and shall be unaffected by the death,
disability, or termination of existence of the Seller, or by the completion, termination
or expiration of this contract.

(h) Effect of other clauses. The provisons of this clause shall not be
limited in any way by, and shall beinterpreted without reference to, any other clause
of this contract, including the clause entitled "Disputes," provided, however, that
thisdause shall be subject to the dauses entitled Covenant Against Contingent Fees,
OfficialsNot to Benefit, and Examination of Records by the Comptroller General,
and any provisonsthat are later added to this contract as required by applicable
Federal law, including statutes, executive orders and regulations, to beincluded in
Nuclear Hazards Indemnity Agreements.

(i) Civil pendlties The Sdler and its subcontractors who are
indemnified under the provisions of this clause are subject to civil penalties,
pursuant to 234A of the Act, for violations of applicable FERMCO and DOE
nuclear-safety related rules, regulations, or orders.

(i) Criminal penalties. Any individual director, officer, or employee of
the Sdller or of its subcontractors who are indemnified under the provisions of this
clausearesubject to criminal penalties, pursuant to 223(c) of the Act, for knowing
and willful violation of the Atomic Energy Act of 1954, as amended, and applicable
FERMCO and DOE nuclear safety-related rules, regulations or orders which
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violation resultsin, or, if undetected, would have resulted in a nuclear incident.

(k) Indusion in subcontracts. The Seller shall insert thisclausein any
subcontract which may involve therisk of public liability, asthat term isdefined in
the Act and further described in paragraph (d)(2) above. However, this clause shall
not be included in subcontracts in which the subcontractor is subject to Nuclear
Regulatory Commission (NRC) financial protection requirements under section
170b. of the Act or NRC agreements of indemnification under section 170c. or k.
of the Act for the activities under the subcontract.

(I) To the extent that the Sdler is compensated by any financial
protection, or is indemnified pursuant to this clause, or is effectively relieved of
public liability by an order or orders limiting same, pursuant to 170e of the Act, the
provisions of the clause providing general authority indemnity shall not apply.

A.42 CHANGES -- FIXED-PRICE (JUN 1994)

FERMCO may at any time exclusvely by awritten order, and without
noticeto sureties, make changes within the general scope of this contract that affect
the

(i) drawing, specifictions, or description of services;

(if) method of shipment or packing;

(iii) place of ingpection, delivery or acceptance;

(iv) ddivery schedules,

(v) time of performance (i.e., hours of days, days of week
€etc), or

(vi) place of performance of services.

If any such changes cause an increase or decrease in the cot of, or the
timerequired for performance of this contract, FERMCO shall make an equitable
adjustment in the contract price, cog, fee, or ddlivery schedule. Any request by
Seller for adjustment under this clause must be asserted in writing within fifteen
(15) days after Seller's receipt of the change; provided, however, that FERMCO
may at itssole discretion, extend that time prior to final payment under this contract.
If the Sdller's proposal incudes the cost of property made obsolete or excess by the
changes, FERMCO shall have theright to prescribe the manner of the disposition
of the property. Seller shall diligently perform this contract as changed pending
agreement on an equitable adjustment.

A.43 DEAR 970.5204-12 SELLER'SORGANIZATION (DEVIATION) (APR
1984)

(a) Organization chart. Aspromptly as possible after the execution of
this contract, the Sdler shdl furnish to FERMCO, if required by FERMCO, a chart
showing the names, duties, and organization of key personnel to be employed in
connection with the work, and shall furnish from time to time supplementary
information reflecting changes therein.

(b) Supervisory representative of Seller. Unless otherwise directed by
FERMCO, a competent full-time resident supervisory representative of the Seller
satifactory to FERMCO shdll be in charge of the work at the site at all times. This
also appliesto off-site work.

(c) TheSdler shall berespongble for maintaining satisfactory standards
of employee competency, conduct, and integrity and shall be responsible for taking
such disciplinary action with respect to its employees as may be necessary. The
Sdler shall establish such standards and procedures as are necessary to implement
effectively the provisons st forth in DEAR 970.2272, and such standards and
procedures shall be subject to the approval of FERMCO. If the Sdler fails to
remove any employee from the contract work whom FERM CO deems incompetent,
cardess or insubordinate, or whose continued employment on the work is deemed
by FERMCO to be contrary to the public interest, FERMCO reservestheright to
require the Seller to remove the employee at no cost to FERMCO.

A.44 REQUIRED INSURANCE (MAY 1994)

(a) It is understood that as a part of its normal course of business, the
Seller maintains the following kinds of insurance. The Seller shall not cancel or



incorporate further resrictivelanguage in any policy required by this clause without
firg providing thirty (30) days prior written noticeto FERMCO. The Sdller shall,
prior to commencement of any work at Fernald Environmental Management Project
(FEMP) under this contract, submit its Certificate of Insurance to FERMCO,
showing coverage for the following types and amounts.

(1) Commercial Genera Liability. Bodily injury liability
insurance coverage written on the comprehensve form of policy of at least
$500,000 per occurrence. The policy shall be endorsed to name Fluor Danidl,
FERMCO and the Government as additional insureds.

(2) Automobile Liability. Comprehensive coverage shall
providefor bodily injury and property damage liability covering the operation of all
automobiles used in connection with performing the work under the contract.
Coverageisrequired for automobiles of at least $200,000 per person and $500,000
per occurrence for bodily injury and $200,000 per occurrence for property damage.
Thepolicy shall be endorsed to name Fluor Daniel, FERMCO, and the Government
asadditional insureds.

(b) Sdler agreesto comply (and require its Subcontractors to comply)
with all applicable laws, rules, and regulations with respect to
Workers'Workmen's Compensation or occupational disease, or
withholding and payment of Social Security and Federal Income Taxes.
The Sdler further agrees to indemnify Fluor Daniel, FERMCO and the
Government againgt, and to save and hold harmless Fluor Danid,
FERMCO and the Government from any and all liability and expense
with respect to claims agains Fluor Danie, FERMCO or the
Government which may result from the failure or alleged failure of
Sdller or of any of its subcontractorsto comply therewith.

(c) Sdler hereby waivessubrogation againgt and releases Fluor Danid,
FERMCO, the Government, and their directors, officers, employees and
representatives from all liability covered by Sdller'sinsurance for losses or claims
arising out of Sdller's performance of this contract.

A.45 ASSIGNMENT (SEPT 1993)

(a) Neither this contract nor any interest therein nor claim thereunder
shall be assigned or transferred by the Seller except as expresdy authorized in
writing by FERMCO.

(b) FERMCO may assign this contract, in whole or in part to DOE or
to such party asDOE may designate to perform FERMCO's obligations hereunder.
Upon receipt by Sdler of written notice that the DOE or a party so designated by the
DOE or FERMCO hasaccepted an assignment of this contract, FERMCO shall be
relieved of all regponsibility hereunder and Seller shall thereafter look solely to such
assignee for performance of FERMCO's obligations.

A46 FAR 52.249-2 TERMINATION FOR CONVENIENCE OF FERMCO

(a8) FERMCO may terminate performance of work under this contract
inwholeor, fromtimeto time, in part if FERMCO determinesthat atermination is
in FERMCO's interest. FERMCO shall terminate by delivering to the Seller a
Notice of Termination specifying the extent of termination and the effective date.

(b) After receipt of a Notice of Termination, and except as directed by

FERMCO, the Sdller shall immediately proceed with the following obligations,
regardless of any delay in determining or adjusting any amounts due under this
clause:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as
subcontractsinthis clause) for materials, services, or facilities, except as necessary
to complete the continued portion of the contract.

(3) Terminate all subcontractsto the extent they relate to the
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work terminated.

(4) Assgn to the Government, as directed by FERMCO, all
right, title, and interest of the Sdler under the subcontracts terminated, in which case
FERMCO shdll havetheright to settle or to pay any termination settlement proposal
arising out of those terminations.

(5) With approval or ratification to the extent required by
FERMCO, sdtle al outstanding liabilities and termination settlement proposals
arisng from the termination of subcontracts; the approval or ratification will be final
for purposes of this clause.

(6) As directed by FERMCO, transfer title to the
Government and ddliver to FERMCO (i) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced or acquired for
thework terminated, and (i) the completed or partially completed plans, drawings,
information, and other property that, if the contract had been completed, would be
required to be furnished to FERMCO.

(7) Complete performance of the work not terminated.

(8) Takeany action that may be necessary, or that FERMCO
may direct, for the protection and preservation of the property related to this contract
that is in the possession of the Seller and in which the Government has or may
acquire an interest.

(9) Useits bet effortsto sll, as directed or authorized by
FERMCO, any property of the types referred to in subparagraph (6) above;
provided, however, that the Sdller (i) is not required to extend credit to any
purchaser and (i) may acauire the property under the conditions prescribed by, and
at prices approved by, FERMCO. The proceeds of any transfer or disposition will
be applied to reduce any payments to be made by FERMCO under this contract,
credited to the price or cost of the work, or paid in any other manner directed by
FERMCO.

(c) After expiration of the plant clearance period as defined in Subpart
45.6 of the Federal Acquisition Regulation, the Seller may submit to FERMCO a
list, certified asto quantity and quality, of termination inventory not previoudy
disposed of, excluding items authorized for disposition by FERMCO. The Seller
may request FERMCO to remove those items or enter into an agreement for their
storage. Within 15 days, FERMCO will accept title for and on behalf of the
Government to those items and remove them or enter into a storage agreement.
FERMCO may verify thelis uponremoval of theitems, or if stored, within 45 days
from submission of the list, and shall correct the list, as necessary, before final
ettlement.

(d) After termination, the Seller shall submit afinal termination
settlement proposal to FERMCO in the form and with the certification prescribed
by FERMCO. The Seller shall submit the proposal promptly, but no later than 1
year from the effective date of termination, unless extended in writing by FERMCO
upon written request of the Seller within this 1-year period. However, if FERMCO
determines that the facts judtify it, a termination settlement proposal may be
received and acted on after 1 year or any extension. If Sdler fails to submit the
proposal within the time allowed, FERMCO may determine, on the bass of
information available, the amount, if any, due the Seller because of the termination
and shall pay the amount determined.

(e) Subject to paragraph (d) above, the Seller and FERMCO may agree
upon thewhole or any part of theamount to be paid because of the termination. The
amount may include areasonabl e allowance for profit on work done. However, the
agreed amount, whether under this paragraph (€) or paragraph (f) below, exclusve
of cogtsshown in subparagraph (f)(3) below, may not exceed thetotal contract price
as reduced by (1) the amount of payments previoudy made and (2) the contract
priceof work not terminated. The contract shall be amended, and the Sdller paid the
agreed amount. Paragraph (f) below shall not limit, restrict, or affect the amount
that may be agreed upon to be paid under this paragraph.

(f) If the Seller and FERMCO fail to agree on the whole amount to be



paid because of the termination of work, FERM CO shall pay the Seller the amounts
determined by FERMCO asfollows, but without duplication of any amounts agreed
on under paragraph (€) above:

(1) The contract price for completed supplies or services
accepted by FERMCO (or sold or acquired under subparagraph (b)(9) above) not
previoudy paid for, adjusted for any saving of freight and other charges.

(2) Thetotal of: (i) The costsincurred in the performance of
the work terminated, including initial costs and preparatory expense alocable
thereto, but exduding any codsattributable to supplies or services paid or to be paid
under subparagraph (f)(1) above;

(ii) The cogt of settling and paying termination settlement proposals under
terminated subcontractsthat are properly chargeable to the terminated portion of the
contract if not included in subdivision (i) above;

and (iii) A sum, as profit on subdivision (i) above, determined by FERMCO under
49.202 of the Federal Acquisition Regulation, in effect on the date of this contract,
tobefair and reasonable; however, if it appears that the Seller would have sustained
alossonthe entire contract had it been completed, FERMCO shall allow no profit
under this subdivision (iii) and shall reduce the settlement to reflect the indicated
rate of loss.

(3) The reasonable costs of settlement of the work
terminated, including (i)

Accounting, legal, clerical, and other expenses reasonably necessary for the
preparation of termination settlement proposals and supporting data;

(i) Thetermination and settlement of subcontracts (excluding the amounts of such
settlements);

and (iii) Storage, trangportation, and other costs incurred, reasonably necessary for
the preservation, protection, or disposition of the termination inventory.

(9) Except for normal spoilage, and except to the extent that FERMCO
expressly assumed the risk of loss, FERMCO shall exclude from the amounts
payable to the Seller under paragraph (f) above, the fair value, as determined by
FERMCO, of property that is destroyed, lost, stolen, or damaged so as to become
undeliverable to the Government or to a buyer.

(h) The cost principles and procedures of Part 31 of the Federal
Acquisition Regulation, in effect on the date of this contract, shall govern
all costs claimed, agreed to, or determined under this clause.

(i) If FERMCO has made a determination of the amount due under
paragraph (d),(f), or (k), FERMCO shall pay the Sdller the amount determined by
FERMCO

(i) Inarriving at the amount due FERM CO under this clause, there shall
be deducted -

(2) All unliquidated advance or other paymentsto the Seller
under the terminated portion of this contract;

(2) Any daimwhich FERMCO has against the Seller under
this contract; and

(3) Theagreed pricefor, or the proceeds of sale of, materials,
supplies, or other things acquired by the Seller or sold under the provisions of this
clause and not recovered by or credited to FERMCO.

(k) If the termination is partial, the Seller may file a proposal with
FERMCO for an equitable adjustment of the price(s) of the continued portion of the
contract. FERMCO shall make any equitable adjustment agreed upon. Any
proposal by the Seller for an equitable adjustment under this clause shall be
requested within 90 days from the effective date of termination unless extended in
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writing by FERMCO.

(1) (1) FERMCO may, under the terms and conditions it prescribes,
make partial payments and payments against costs incurred by the Seller for the
terminated portion of the contract, if FERMCO believesthe total of these payments
will not exceed the amount to which the Seller will be entitled.

(2) If the total payments exceed the amount finally
determined to be due, the Sdller shall repay the excessto FERMCO upon
demand, together with interest computed at the rate established by the Secretary of
the Treasury under 50 U.S.C. App. 1215(b)(2). Interest shall be computed for the
period from the date the excess payment is received by the Sdller to the date the
excess is repaid. Interest shall not be charged on any excess payment due to a
reduction in the Sdller's termination settlement proposal because of retention or
other dispostion of termination inventory until 10 days after the date of the
retention or dispostion, or a later date determined by FERMCO because of the
circumstances.

(m) Unless otherwise provided in this contract or by statute, the Seller
shall maintain all records and documents relating to the terminated portion of this
contract for 3 yearsafter final settlement. Thisincludes all books and other evidence
bearing on the Sdler's cogsand expenses under this contract. The Seller shall make
these records and documents available to FERMCO, or the Government at the
Seller's office, at al reasonable times, without any direct charge. If approved by
FERMCO, photographs, microphotographs, or other authentic reproductions may
be maintained instead of original records and documents.

A.47 DOE PR 9-9.103-3 INTELLECTUAL PROPERTY INDEMNITY (JUN
1979)

(a) The Sdler shall indemnify Huor Daniel, FERM CO, the Government
and their directors, officers, agents, and employees againg liability, including costs,
for infringement of U.S. Letters Patent (except U.S. Letters Patent issued upon an
application whichisnow or may hereafter be kept secret or otherwise withheld from
issue by order of the Government) resulting from the Seller's:

(2) furnishing or supplying standard parts or components
which havebeen sold or offered for sale to public on the commercial open market;
or

(2) utilizingitsnormal practices or methods which normally
are or have been used in providing goods and services in the commercial open
market, in the performance of the contract; or

(3) utilizing any parts, components, practices, or methods to
the extent to which the Sdler has secured indemnification from liability. The
foregoing indemnity shall not apply unless the Sdller shall have been informed as
soon as practicable by FERMCO or the Government of the suit or action alleging
such infringement, and shall have been given such opportunity asis afforded by
applicable laws, rules, or regulations to participate in the defense thereof; and
further, such indemnity shall not apply to claimed infringement which is settled
without the consent of the Seller, unless required by final decree of a court of
competent jurisdiction or to an infringement resulting from addition to or changein
such supplies or components furnished or construction work performed for which
addition or change was made subsequent to delivery or performance by the Sdller.

(b) The Sdller shall indemnify and save and hold harmless Fluor
Danid, FERMCO, the Government and their directors, officers, agents, and
employees acting within the scope of their official duties against any liability
including costs and expenses for violation by the Seller of proprietary rights or
copyrights arising out of delivery or use of any data furnished or utilized by the
Sdller in the course of or under this contract.

A.48 DOE PR 9-9.106 CLASSIFIED INVENTIONS (JUN 1979)
(a) The Sdler shall not file or cause to be filed on any invention or

discovery conceived or first actually reduced to practice in the course of or under
this contract, in any country other than the United States, an application or



registration for a patent without first obtaining written approval of FERMCO.

(b) When filing a patent application in the United States on any
invention or discovery conceived or first actually reduced to practice in the course
of or under this contract, the subject matter of which is classified for reasons of
security, the Seller shall observe all applicable security regulations covering the
tranamission of classified subject matter. When transmitting the patent application
tothe United States Patent and Trademark Office, the Seller shall by separate |etter
identify by agency and number, the contract or contracts which require security
classfication markings to be placed on the application.

() Thesubgtance of this clause shall be included in subcontracts which
cover or arelikely to cover classified subject matter.

A.49 DEAR 952.227-75 RIGHTS IN TECHNICAL DATA-LONG FORM
(ALTERNATES| AND I1) (DEVIATION) (APR 1984)

(a) Definitions.

(2) "Technical data' means recorded information regardless
of form or characteristics, of a scientific or technical nature. It may, for example,
document research, experimental, devel opmental, or demonstration, or engineering
work, or be usable or used to define a design or process, or to procure, produce,
support, maintain, or operate material. This data may be graphic or pictorial
delineations in media such as drawings or photographs, text in specifications or
related performance or design type documents or computer software (including
computer programs, computer software data bases, and computer software
documentation). Examplesof technical data include research and engineering data,
engineering drawings and associated lists, specifications, standards, process sheets,
manuals, technical reports, catalog item identification, and related information.
Technical data as used herein do not include financial reports, cost analyses, and
other information incidental to contract administration.

(2) "Proprietary data" means technical data which embody
trade secrets devel oped at private expense, such as design procedures or techniques,
chemical compostion of materials, or manufacturing methods, processes, or
treatments, including minor modifications thereof, provided that such data:

(i) Are not generally known or available from
other sources without obligation concerning their confidentiality;

(i) Have not been made available by the owner
to otherswithout obligation concerning its confidentiality; and

(iiif) Arenot already availableto the Government
without obligation concerning the confidentiality.

(3) "Contract data" means technical data first produced in
the performance of the contract in technical data which are specified to be delivered
under the contract; technical data that may be called for under the Additional
Technical Data Requirements clause of the contract, if any, or technical data
actually delivered in connection with the contract.

(4) "Unlimited rights' means rights to use, duplicate, or
disclose technical data, in whole or in part, in any manner and for any purpose
whatsoever, and to permit othersto do so.

(b) Allocation of rights.
(1) The Government shall have:

(i) Unlimited rights in contract data except as
otherwise provided below with respect to proprietary data;

(ii) Theright to remove, cancd, correct or ignore
any marking not authorized by the terms of this contract on any technical data
furnished hereunder, if in response to a written inquiry by DOE concerning the
propriety of themarkings, the Seller failsto respond thereto within 60 days or fails
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to subgantiate the propriety of the markings. In either case, FERMCO will notify
the Seller of the action taken;

(iii)  No rights under this contract in any
technical data which are not contract data.

(2) The Seller shall have:

(i) The right to withhold proprietary data in
accordance with the provisions of this clause; and

(ii) The right to use for its private purposes,
subject to patent, security or other provisons of this contract, dataiit first produces
inthe paformance of this contract, provided the data requirements of this contract
have been met as of the date of the private use of such data. The Sdller agreesthat
to the extent it receives or is given access to proprietary data or other technical,
business or financial data in the form of recorded information from DOE or
FERMCO, the Sdler shdll treat such data in accordance with any restrictive legend
contained thereon, unless use is specifically authorized by prior written approval of
FERMCO.

(3) Nothing contained in this Rights in Technical Data
clause shall imply a license to the Government under any patent or be construed as
affecting the scope of any licenses or other rights otherwise granted to the
Government under any patent.

(c) Copyrighted material.

(1) The Seller shall not, without prior authorization of the
Patent Counsd, establish a claim to statutory copyright in any contract data first
produced in the performance of the contract. To the extent such authorization is
granted, the Government reserves for itself and others acting on its behalf a
royalty-free, nonexclusive, irrevocable, worldwide license for Governmental
purposes to publish, distribute, trandate, duplicate, exhibit and perform any such
data copyrighted by the Sdller.

(2) The Sdler agrees not to include in the technical data
delivered under the contract any material copyrighted by the Seller and not to
knowingly include any material copyrighted by others, without first granting or
obtaining at no cost alicense therein for the benefit of the Government of the same
scope as set forth in paragraph (c)(l) above. If such royalty-free license is
unavailable and the Seller neverthel ess determines that such copyrighted material
must be included in the technical data to be delivered, rather than merely
incorporated therein by reference, the Seller shall obtain the written authorization
of FERMCO to include such copyrighted material in the technical data prior to its
ddivery.

(d) Subcontracting. It isthe responsbility of the Seller to obtain from
its subcontractors technical data and rights therein, on behalf of the Government,
necessary to fulfill the Seller's obligations to the Government with respect to such
data. In the event of refusal by a subcontractor to accept a clause affording the
Government such rights, the Seller shall:

(2) Promptly submit written noticeto FERM CO setting forth
reasons for the subcontractor refusal and other pertinent information which may
expedite disposition of the matter; and

(2) Not proceed with the subcontract without the written
authorization of FERMCO.

(e) Withholding of proprietary data. Notwithstanding the inclusion of
the Additional Technical Data Requirements clause in this contract or any provison
of this contract specifying the delivery of technical data, the Seller may withhold
proprietary datafrom ddivery, provided that the Sdller furnishesin lieu of any such
proprietary dataso withheld technical data disclosing the source, size, configuration,
mating and attachment characterigtics, functional characteristics, and performance
requirements ("Form, Fit and Function" data, e.g., specification control drawings,
catalog sheets envelopedrawings, etc.), or a general description of such proprietary



datawhere"Form, Fit and Function" dataare not applicable. The Government shall
acquirenorightsto any proprietary data so withheld except that such data shall be
subject to the "inspection rights' provisions of paragraph (f), and, if included, the
"Limited rights in proprietary data' provisons of paragraph (g) and the "Seller
licensng" provisions of paragraph (h).

(f) Inspection rights. Except as may be otherwise specified in this
contract for specific items of proprietary data which are not subject to this
paragraph, the Contracting Officer's representatives, at all reasonable timesup to
threeyears after final payment under this contract, may inspect at the Sdller'sfacility
any proprietary datawithheld under paragraph (€) and not furnish under paragraph
(), if this contract incudes such paragraph, for the purposes of verifying that such
data properly fell within the withholding provision of paragraph (e), or for
evaluating work performance.

(g) Limited rights in proprietary data. Except as may be otherwise
specified in this contract astechnical data which are not subject to this paragraph,
the Sdler shall, upon written request from FERM CO at any time prior to three years
after final payment under this contract, promptly deliver to FERMCO or the
Government any "proprietary data’ withheld pursuant to paragraph (€) of the Rights
in Technical Data clause of this contract. The following legend and no other is
authorized to be affixed on any "proprietary data"' delivered pursuant to this
provison, provided the "proprietary data’ meets the conditions for initial
withholding under paragraph (€) of the Rightsin Technical Data clause. FERMCO
and the Government will thereafter treat the "proprietary data’ in accordance with
such legend.

Limited Rights Legend (Apr 1984)

Thistechnical data contains" proprietary data" furnished under
" Contract No. " with FERM CO which may be duplicated and used
by FERMCO or the Government with the express limitations that the
"proprietary data’ may not be disclosed outside FERMCO or the
Government or be used for purposes of manufacture without prior
permission of the Seller, except that further disclosure or use may be made
solely for the following pur poses;

(a) This "proprietary data' may be disclosed for evaluation purposes
under the restriction that the "proprietary data" be retained in confidence and not
further disclosed;

(b) The"proprietary data" may be disdosed to other Sellers participating
in FERMCO's program of which this contract is part, for information or use in
connection with the work performed under their contracts and under the restriction
that the"proprietary data' be retained in confidence and not be further disclosed; or

(c) This"proprietary data" may be used by FERMCO or otherson its
behalf for emergency repair or overhaul work under the redtriction that the
"proprietary data"' be retained in confidence and not be further disclosed.

Thislegend shall be marked on any reproduction of this datain whole
or in part.

(h) Sdler licensing (Deviation). Except as may be otherwise specified
inthiscontract astechnical data not subject to this paragraph, the Seller agreesthat
upon written application by DOE or FERMCO, it will grant to FERMCO and the
Government and responsiblethird parties, for purpose of practicing a subject of this
contract, anonexdusive license in any contract data which are proprietary data, on
terms and conditions reasonable under the circumstances including appropriate
provisonsfor confidentiality.

AS50 DEAR 952.227-73 ADDITIONAL TECHNICAL DATA
REQUIREMENTS (APR 1984)

(a) In addition to the technical data specified el sewherein this contract
to be delivered, FERMCO may at any time during the contract performance or
within one year after final payment call for the Seller to deliver any technical data
first produced or specifically used in the performance of this contract, except
technical data pertaining to items of standard commercial design.
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(b) The provisions of the Rightsin Technical Data clauseincluded in
this contract are applicable to all technical data called for under this Additional
Technica Data Requirementsdause. Accordingly, nothing contained in this clause
shall requirethe Sdller to actually deliver any technical data, the delivery of which
is executed by paragraph (e) of the Rightsin Technical Data clause.

(c) When technical data are to be delivered under this clause, the Seller
will be compensated for appropriate costs for converting such data into the
prescribed form for reproduction, and for delivery.

A51 DEAR 927.300(a) (41 CFR 9-9.107-6)PATENT RIGHTS-LONG FORM
(DEVIATION) (APR 1984)

(a) Definitions.

(2) "Subject invention" means any invention or discovery of
the Seller conceived or first actually reduced to practice in the course of or under
this contract, and includes any art, method, process, machine manufacture, design
or compostion of matter, or any new and useful improvement thereof or any variety
of plants whether patented or unpatented under the Patent Laws of the United States
of America or any foreign country.

(2) "Contract" means any contract, grant, agreement,
understanding, or other arrangement, which includes research, development, or
demonstration work, and includes any assignment or substitution of parties.

(3) "Satesand domestic municipal Governments' means the
States of the United States, the Disdtrict of Columbia, Puerto Rico, the Virgin
Idands, American Samoa, Guam, the Trust Territory of the Pacific Idands, and any
political subdivision and agencies thereof.

(4) "Government Agency" includes an executive department,
independent commission, board, office, agency, administration, authority,
government corporation, or other government establishment of the Executive
Branch of Government of the United States of America

(5) "To the point of practical application" means to
manufacture, in the case of a composition or product, to practice in the case of a
process, or to operate in the case of a machine and under such conditions as to
establish that the invention is being worked and that its benefits are reasonably
accessible to the public.

(6) "Patent Counsd" meansthe Department of Energy Patent
Counsd assigting the procuring activity.

(b) Allocation of principal rights.

(1) Assgnment to the Government. (1) The Seller agrees
to assgn to the Government the entire right, title, and interest throughout the world
inand to each subject invention, except to the extent that rights are retained by the
Sdller under paragraphs (b)(2) and (c) of thisclause.

(2) Greater rights determinations. The Sdler or the
employeeinventor with authorization of the Seller may request greater rightsthan
thenonexclusive license and the foreign patent rights provided in paragraph (c) of
thisdause onidentified inventionsin accordance with 41 CFR 9-9.109-6(d). Such
requests must be submitted to Patent Counsel (with notification by Seller to
FERMCO) at the time of the first disclosure pursuant to paragraph (e)(2) of this
clause, or not later than 9 months after conception or first actual reduction to
practice, whichever occurs first, or such longer periods as may be authorized by
Patent Counsdl (with notification by Seller to FERMCO) for good cause shown in
writing by the Seller.

(c) Minimum rightsto the Seller.
(1) Sdler licenses The Sdler reserves a revocable,

nonexclusive, paid-up license in each patent application filed in any country on a
subject invention and any resulting patent in which the Government acquirestitle.



The license shall extend to the Sdller's domestic subsidiaries and affiliates, if any,
within the corporate sructure of which the Sdller isa part and shall include the right
to grant sublicenses of the same scope to the extent the Seller waslegally obligated
to do s at thetimethe contract was awarded. The license shall be transferable only
with approval of DOE except when transferred to the successor of that part of the
Sdller's business to which the invention pertains.

(2) Revocation limitations The Sdler's nonexclusive license
retained pursuant to paragraph (c)(1) of this clause and sublicenses granted
thereunder may berevoked or modified by DOE, either in whole or in part, only to
the extent necessary to achieve expeditious practical application of the subject
invention under DOE's published licensing regulations (10 CFR 781), and only to
the extent an exdusvelicenseis actually granted. Thislicense shall not be revoked
in that field of use and/or the geographical areas in which the Sdler, or its
sublicensee, has brought the invention to the point of practical application and
continuesto make the benefits of the invention reasonably accessible to the public,
or isexpected to do so within areasonable time.

(3) Revocation procedures. Before modification or
revocation of the license or sublicense, pursuant to paragraph (c)(2) of thisclause,
DOE hall furnishthe Sdler awritten notice of itsintention to modify or revoke the
license and any sublicense thereunder, and the Seller shall be allowed 30 days, or
such longer periods as may be authorized by the Patent Counsel (with notification
by Seller to FERMCO) for good cause shown in writing by the Sdller, after such
notice to show cause why the license or any sublicense should not be modified or
revoked. The Sdler shall havethe right to appeal, in accordance with 10 CFR 781,
any decision concerning the modification or revocation of his license or any
sublicense.

(4) Foreign patent rights. Upon written request to Patent
Counsel (with notification by Seller to FERMCO), and subject to DOE security
regulationsand requirements, there shall be reserved to the Seller, or the employee-
inventor with authorization of the Sdller, the patent rightsto a subject inventionin
any foreign country where the Government has elected not to secure such rights
provided:

(i) Therecipient of such rights, when specifically
requested by DOE and three years after i ssuance of a foreign patent disclosing said
subject invention, shall furnish DOE a report setting forth:

(A) Thecommercia usethat isbeing
made, or isintended to be made, of said invention, and

(B) The steps taken to bring the
invention to the point of practical application or to make the invention available for
licensing.

(ii) The Government shall retain at least an
irrevocable, nonexclusive, paid-up license to make, use, and sell the invention
throughout theworld by or on behalf of the Government (including any Government
agency) and the States and domestic municipal governments, unless the Head of the
Agency or designeedetermines that it would not be in the public interest to acquire
thelicense for the States and domestic municipal Governments.

(iii) Subject totherightsgrantedin (c)(1), (2)
and (3) of this clause, the Head of the Agency or designee shall have theright to
terminate the foreign patent rights granted in this paragraph (c)(4) in whole or in
part unless the recipient of such rights demonstrates to the satisfaction of the Head
of the Agency or designee that effective steps necessary to accomplish substantial
utilization of the invention have been taken or within a reasonable time will be
taken.

(iv) Subject totherightsgrantedin (c)(1), (2)
and (3) of this clause, the Head of the Agency or designee shall have the right,
commencing four yearsafter foreign patent rights are accorded under this paragraph
(0)(4), to require the granting of a nonexclusive or partially exclusivelicenseto a
respongble applicant or applicants, upon terms reasonable under the circumstances,
and in appropriate circumstances to terminate said foreign patent rightsin whole or
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in part, following a hearing upon notice thereof to the public, upon a petition by an
interested person justifying such hearing:

(A) If the Head of the Agency or
designee determines, upon review of such material as he deemsrelevant, and after
the recipient of such rights or other interested person has had the opportunity to
provide such relevant and material information as the Head of the Agency or
designee may require, that such foreign patent rights have tended substantially to
lessen competition or to result in undue market concentration in any section of the
United Statesin any line of commerce to which the technology relates; or

(B) Unlesstherecdipient of such rights
demonstrates to the satisfaction of the Head of the Agency or designee at such
hearing that the recipient has taken effective steps, or within a reasonable time
thereafter is expected to take such steps, necessary to accomplish substantial
utilization of theinvention.

(d) Filing of patent applications.

(2) With respect to each subject invertion in which the Seller
or the inventor requests foreign patent rights in accordance with paragraph (c)(4)
of thisdause, arequest may aso be made for theright to file and prosecute the U.S.
application on behalf of the Government. If such request is granted, the Seller or
inventor shall file a domestic patent application on the invention within 6 months
after the request for foreign patent rights is granted, or such longer period of time
asmay be approved by the Patent Counsel for good cause shown in writing by the
requestor. With respect to the invention, the requestor shall promptly notify the
Patent Counsd (with natification by Seller to FERMCO) of any decision not to file
an application.

(2) For each subject invention on which a domestic patent
application isfiled by the Seller or inventor, the Sdller or inventor shall:

(i) Within 2 months after the filing of a patent
application or within 2 months after submission of theinvention disclosure, if the
patent application hasbean filed previoudy, ddliver to the Patent Counsel a copy of
the application asfiled including the filing date and serial number;

(i) Within 6 months after filing the application
or within 6 months after submitting the invention disclosureif the application has
been filed previoudy, ddliver to the Patent Counsel a duly executed and approved
assgnment to the Government, on a form specified by the Government;

(iiif) Providethe Patent Counsd with the original
patent grant promptly after a patent isissued on the application;

(iv) Not lessthan 30 days before the expiration
of theresponse period for any action required by the Patent and Trademark Office,
notify the Patent Counsel of any decision not to continue prosecution of the
application.

(3) With respect to each subject invertion in which the Seller
or inventor has requested foreign patent rights, the Sdller or inventor shall file a
patent application on the invention in each foreign country in which such request is
granted, in accordance with applicable statutes and regulations, and within one of
the following periods:

(i) Eight months from the date of filing a
correponding United States application, or if such an application if not filed, six
months from the date the request was granted.

(i) Sx monthsfromthe date a license is granted
by the Commissioner of Patents and Trademarks to file the foreign patent
application, where such filing has been prohibited by security reasons; or

(iii) Such longer periods as may be approved by



the Patent Counsel for good cause shown in writing by the Seller or inventor.

(4) Subject to the license specified in paragraphs (c)(1), (2)
and (3) of this clause, the Seller or inventor agrees to convey to the Government,
upon reques, the entireright, title, and interest in any foreign country in which the
Seller or inventor fails to have a patent application filed in accordance with
paragraph (d)(3) of thisdause, or decides not to continue prosecution or to pay any
maintenance fees covering the invention. To avoid forfeiture of the patent
application or patent, the Seller or inventor shall, not less than 60 days before the
expiration period for any action required by any patent office, notify the Patent
Counsd of suchfailure or decision, and deliver to the Patent Counsel, the executed
instruments necessary for the conveyance specified in this paragraph.

(e) Invention identification, disclosures, and reports.

(1) The Sdler shall establish and maintain active and
effective procedures to ensure that subject inventions are promptly identified and
timely disclosed. These procedures shall include the maintenance of laboratory
notebooksor equivalent records and other records that are reasonably necessary to
document the conception and/or the first actual reduction to practice of subject
inventions, and records which show that the procedures for identifying and
disclosing the inventions are followed. Upon request, the Seller shall furnish the
Contracting Officer adescription of these procedures so that the Contracting Officer
may evaluate and determine their effectiveness.

(2) The Sdler shall furnish the Patent Counsd (with
notification by Seller to FERMCO) on a DOE-approved form:

(i) A written report containing full and complete
technical information concerning each subject invention within 6 months after
conception or first actual reduction to practice, whichever occursfirst in the course
of or under this contract, but in any event, prior to any sale, public use, or public
disclosure of such invention known to the Sdller. The report shall identify the
contract and inventor and shall be sufficiently complete in technical detail and
appropriately illustrated by sketch or diagram to convey to one skilled in the art to
which the invention pertains, a clear understanding of the nature, purpose,
operation, and to the extent known, the physical, chemical, biological, or electrical
characterigtics of the invention. The report should also include any request for
foreign patent rights under paragraph (c)(4) of this clause and any request tofilea
domegtic patent application under (d)(1) of this clause. However, such request shall
be made within the period set forth in paragraph (b)(2) of this clause. When an
invention is reported under this paragraph (€)(2)(i), it shall be presumed to have
been conceived or first actually reduced to practice in the course of or under the
contract, unless the Seller contends it was not so made, in accordance with

paragraph (g)(2)(ii) of this clause.

(i) Upon request, but not more than annually,
interim reports on a DOE-gpproved form listing subject inventions and subcontracts
award(s) containing a Patent Rights clause for that period and certifying that:

(A) The Sdler's procedures for
identifying and disd osing subject inventions as required by this paragraph (€) have
been followed throughout the reporting period;

(B) All subject invertions have been
disclosed or that there are no such inventions; and

(C) All subcontracts containing a
Patent Rights clause have been reported or that no such subcontracts have been
awarded;

(iii) A final report on a DOE-approved form
within three months after completion of the contract work listing all subject
inventions and all subcontracts awarded containing a Patent Rights clause and
certifying that:

(A) All subject inventions have been
disclosed or that there were no such inventions; and
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(B) All subcontracts containing a
Patent Rights clause have been reported or that no such subcontracts have been
awarded.

(3) The Seller shall obtain patent agreementsto effectuate
the provisonsof this clause from all personsin its employ who perform any part of
the work under this contract except nontechnical personnel, such as clerical
employees and manual laborers.

(4) The Sdler agreesthat the Government may duplicate and
distlose subject invention disclosures and all other reports and papers furnished or
reguired to be furnished pursuant to this clause. If the Seller isto file a foreign
patent application on a subject invention, the Government agrees, upon written
reques, touse its best efforts to withhold publication of such invention disclosures
until the expiration of the time period specified in paragraph (d)(1) of thisclause,
but in no event shall the Government or its employees be liable for any publication
thereof.

(f) Publication.

It is recognized that during the course of the work under this contract,
the Seller or its employees may from time to time desire to release or publish
information regarding scientific or technical developments conceived or first
actually reduced to practice in the course of or under this contract. In order that
public disclosure of such information will not adversely affect the patent interests
of the DOE or the Sdller, patent approval for release or publication shall be secured
from Patent Counsel through FERMCO prior to any such release or publication.

(g) Forfeiture of rightsin unreported subject inventions.

(1) The Sdler shall forfeit to the Government, at DOE's
reques, all rightsin any subject invention which the Sdller failsto report to Patent
Counsd (with notification by Seller to FERMCO) within 6 months after the time
the Seller:

(i) Files or causesto befiled a United States or
foreign patent application thereon; or

(ii) Submits the final report required by
paragraph (€)(2)(iii) of this clause, whichever islater.

(2) However, the Sdller shall not forfeit rightsin a subject
invention if, within the time specified, in (1)(i) or (1)(ii) of this paragraph (g), the
Sdler:

(i) Prepares a written decison based upon a
review of the record that the invention was neither conceived nor first actually
reduced to practice in the course of or under the contract and deliversthe same to
Patent Counsel (with notification by Seller to FERMCO); or

(ii) Contending that theinvention is not a subject
invention, the Seller nevertheless discloses the invention and all facts pertinent to
this contention to the Patent Counsdl (with notification by Seller to FERMCO); or

(iii) Egtablishesthet thefailureto disclose did not
result from the Seller's fault or negligence.

(3) Pending written assgnmert of the patent application and
patentson asubject invention determined by DOE to be forfeited the Seller shall be
deemed to hold the invention and the patent applications and patents pertaining
thereto in trust for the Government. The forfeiture provision of this paragraph (g)
shdl bein addition to and shall not supersede other rights and remedies which the
Government may have with respect to subject inventions.

(h) Examination of recordsrelating to inventions.

(2) The Contracting Officer or his authorized representative,
until theexpiration of 3 years after final payment under this contract, shall have the



right to examine any books (including laboratory notebooks), records, documents,
and other supporting data of the Seller which the Contracting Officer reasonably
deems pertinent to the discovery or identification of subject inventions or to
determine compliance with the requirements of this clause.

(2) The Contracting Officer or hisauthorized representative
shall havetheright to examine all books (including laboratory notebooks), records
and documents of the Seller relating to the conception or first actual reduction to
practice of inventionsin the samefield of technology asthe work under this contract
to determine whether any such inventions are subject inventions, if the Seller refuses
or failsto:

(i) Egtablish the procedures of paragraph (€) (1)
of thisclause; or

(if) Maintain and follow such procedures; or

(iii) Correct or diminate any material deficiency
inthe procedures within thirty days after the Contracting Officer notifies the Seller
of such a deficiency.

(i) Withholding of payment (not applicable to
subcontracts).

(1) Any time before final payment of the amount of this
contract, FERMCO may, if deemed such action warranted, withhold payment until
a reserve not exceeding $50,000 or 5 percent of the amount of this contract,
whichever isless, shall have been set asdeif init's opinion the Sdller failsto:

(i) Establish, maintain and follow effective
proceduresfor identifying and disclosing subject inventions pursuant to paragraph
(e)(2) of thisclause; or

(ii) Disclose any subject invention pursuant to
paragraph (€)(2)(i) of thisclause, or

(iii) Déliver the interim reports pursuant to
paragraph (€)(2)(ii) of thisclause; or

(iv) Provide the information regarding
subcontracts pursuant to paragraph (j)(5) of this clause; or

(v) Convey to the Government, using a DOE-
approved form, thetitle and/or rights of the Government in each subject invention
asrequired by thisclause.

(2) Thereserve or balance shall be withheld until FERMCO
has determined that the Seller has rectified whatever deficiencies exist and has
delivered all reports, disclosures, and other information required by this clause.

(3) Final payment under this contract shall not be made by
FERMCO before the Sdller delivers to Patent Counsdl all disclosures of subject
inventionsand other information required by (€)(2)(i) of this clause, thefinal report
required by (€)(2)(iii) of this clause, and Patent Counsdl has issued a patent
clearance certification to FERMCO.

(4) FERMCO may, at itsdiscretion, decrease or increase the
sums withheld up to the maximum authorized above. If the Seller isanon-profit
organization, the maximum amount that may be withheld under this paragraph shall
not exceed $50,000 or 1 percent of the amount of this contract, whichever isless.
No amount shall be withheld under this paragraph while the amount specified by
this paragraph is being withheld under other provisions of the contract. The
withholding of any amount or subsequent payment thereof shall not be construed as
awaiver of any rightsaccruing to FERM CO or the Government under this contract.

(i) Subcontracts.

(2) For the purpose of this paragraph the term " Seller" means
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the party awarding a subcontract and the term "subcontractor" means the party
being awarded a subcontract, regardless of tier.

(2) The Sdler will include in subcontracts in which the
subcontractor isneither a small business firm or a nonprofit organization the Patent
Rightsdause of 41 CFR 9-9.107-5(a), modified to identify the parties. In the event
of arefusal by such subcontractor to accept this clause, or if in the opinion of the
Sdller this clauseisinconsistent with DOE's patent policies, the Sdller:

(i) Shall promptly submit written notice to
FERMCO setting forth reasons for the subcontractor refusal and other pertinent
information which may expedite disposition of the matter; and

(ii) Shall not proceed with the subcontract
without written authorization of FERMCO.

(iii) Inall other subcontracts the Seller shall use
a patent clause as directed by FERMCO.

(3) Except as may be otherwise provided in this clause, the
Sdler shall nat, inany subcontract by using a subcontract as consideration therefor,
acquireany rightsin its subcontractor's subject invention for the Seller's own use (as
distinguished from such rights as may be required solely to fulfill the Sdller's
contract obligationsto FERMCO in the performance of this contract).

(4) All invention disclosures, reports, instruments, and other
information required to be furnished by the Subcontractor to DOE, under the
provisions of a Patent Rights clause in any subcontract hereunder may, at the
discretion of FERMCO, be furnished to the Sdller for transmission to DOE.

(5) The Sdler shall promptly notify FERMCO in writing
upon theaward of any subcontract containing a Patent Rights clause by identifying
the subcontractor, the work to be performed under the subcontract, and the dates of
award and estimated completion. Upon the request of FERMCO, the Seller shall
furnish a copy of the subcontract.

(6) The Sdler shall identify all subject inventions of the
subcontractor of which it acquires knowledge in the performance of this contract
and shall notify the Patent Counsel (with notification by Seller to FERMCO )
promptly upon the identification of the inventions.

(7) 1t is understood that the Government is a third party
beneficiary of any subcontract clause granting rights to the Government in subject
inventions, and the Sdler hereby assigns to the Government all rightsthat the Seller
would have to enforce the subcontractor's obligations for the benefit of the
Government with repect to subject inventions. The Seller shall not be obligated to
enforce the agreements of any subcontractor hereunder relating to the obligations
of the subcontractor to the Government regarding subject inventions.

(k) Background Patents.

(2) "Background Patent" means a domestic patent covering
an invention or discovery which is not a subject invention and which is owned or
controlled by the Seller at any time through the completion of this contract:

(i) Which the Sdler, but not the Government, has
theright to license to others without obligation to pay royalties thereon, and

(ii) Infringement of which cannot reasonably be
avoided upon the practice of any specific process, method, machine, manufacture
or composition of matter (including relatively minor modifications thereof) which
isasubject of the research, development, or demonstration work performed under
this contract.

(2) The Seler agrees to and does hereby grant to the
Government aroyalty-free, nonexclusive, license under any background patent for
purposes of practicing remediation, decontamination or decommissioning of the
Government facilities.



(3) The Sdller also agrees that upon written application by
DOE, it will grant to responsible parties for purposes of practicing a subject of this
contract, nonexclusive licenses under any background patent on terms that are
reasonable under the circumstances. If, however, the Sdller believes that exclusive
or partially exclusve rights are necessary to achieve expeditious commercial
development or utilization, then a request may be made to DOE for approval of
such licensing by the Seller.

() Atomic energy.

(2) Nodaimfor pecuniary award or compensation under the
provisonsof the Atomic Energy Act of 1954, as amended, shall be asserted by the
Sdler or itsemployeeswith repect toany invention or discovery made or concelved
in the course of or under this contract.

(2) Except as otherwise authorized in writing by the
Contracting Officer, the Seller will obtain patent agreements to effectuate the
provisonsof paragraph (1)(1) of this clause from all personswho perform any part
of the work under this contract, except nontechnical personnel, such as clerical
employees and manual laborers.

(m) Limitation of rights.

Nothing contained in this patent rights clause shall be deemed to give
the Government any rights with respect to any invention other than a subject
invention except as st forth in the Patent Rights clause of this contract with respect
to background patents and, if included, the facilities licenses.

A.52 DOE PR 9-9.107-5(H) FACILITIESLICENSE (DEVIATION) (APR
1984)

(n) Facilitieslicense.

As used in this (n) paragraph "facility" means any facility of the
Government at which the remediation, decontamination or decommissioning
technology practiced under this contract or any subcontract thereunder may be
utilized by or for the Government.

(1) In addition to the rights of the parties with respect to
inventions or discoveries concaived or first actually reduced to practice in the course
of or under this contract, the Seller agrees to and does hereby grant to the
Government an irrevocable, nonexclusive paid-up licensein and to any inventions
or discoveries regardless of when conceived or actually reduced to practice or
acquired by the Sdller which are owned or controlled by the Seller at any time
through completion of this contract and which are incorporated or embodied in the
congtruction of the facility or which are utilized in the operation of the facility or
which cover articles, materials, or products manufactured by the facility (1) to
practice or to have practiced by or for DOE at the facility, and (2) to transfer such
license with the transfer of that facility. The acceptance or exercise by the
Government of the aforesaid rights and license shall not prevent the Government at
any time from contesting the enforceability, validity or scope of, or title to, any
rights or patents herein licensed.

(2) Totheextent that the Seller or any of its subcontractors
intend to employ or utilize patented technology which it does not own or control and
which it knows or should know is patented to others, the subcontractor shall be
respongblefor obtaining alicense to utilize such patented technology by and for the
Government on terms and conditions which have the written approval of the
Contracting Officer.

*This clause supplements DEAR 927.300(a) Patent Rights - Long Form
(Deviation) (APR 1984).

A53DEAR 952.227-71 PATENT RIGHTS- SMALL BUSINESSFIRMSOR
NONPROFIT ORGANIZATIONS (APR 1987)

GP-FFP/8/94/REV 8 21

(a) Definitions.

(2) "Invention" means any invention or discovery whichis
or may be patentable or otherwise protectable under Title 35 of the United States
Code(U.SC.) or any novel variety of plant which isor may be protected under the
Plant Variety Protection Act (7 U.S.C. 2321 &t seq.).

(2) "Subject Invention" means any invention of the Seller
conceived or firg actually reduced to practice in the performance of work under this
contract, provided that in the case of a variety of Plant Variety Protection Act, 7
U.S.C. 2401 (d) must also occur during the period of contract performance.

(3) "Practical Application" means to manufacture in the
caseof a composition or product, to practice in the case of a process or method, or
to operate in the case of a machine or system; and, in each case, under such
conditionsasto egablish thet the invention is utilized and that its benefits are, to the
extent permitted by law or Government regulations, available to the public on
reasonableterms.

(4) "Made" when used in relation to any invention means
the conception or firgt actual reduction to practice of such invention.

(5) "Small Business Firm" means a small business concern
as defined at Section 2 of Pub. L. 85-536 (15 U.S.C. 632) and implementing
regulations of the Administrator of the Small Business Administration. For the
purpose of this clause, the size standard for small business concernsinvolved in
Government procurement and subcontracting, at 13 CFR 121.3-8 and 13 CFR
121.3-12, respectively, will be used.

(6) "Nonprofit Organization" means a university or other
ingtitution of higher education or an organization of the type described in section
501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C. 501 (&) or any
nonprofit scientific or educational organization qualified under a state nonprofit
organization statute.

(7) "Patent Counsdl" means DOE Patent counsdl assisting
the DOE contracting activity.
(b) Allocation of principal rights.

(1) The Sdler may retain the entireright, title and interest
throughout the world to each subject invention subject to the provisons of this
clauseand 35 U.S.C. 203. With regpect to any subject invention in which the Seller
retainstitle, the Government shall haveanonexclusive, nontransferable, irrevocable,
paid-up licenseto practice or have practiced for or on behalf of the United Statesthe
subject invention throughout the world.

(2) (Reserved.)

(¢) Invention disdloaure, eection of title and filing or patent application
by Seller.

(1) The Sdler will disclose each subject invention to the
Patent Counsdl within two months after the inventor discloses it in writing to
contractor personnel responsible for patent matters. The disclosure to the Patent
Counsd shall beintheform of awritten report and shall identify the contract under
which theinvention was made and the inventor(s). 1t shall be sufficiently complete
in technical detail to convey aclear understanding, to the extent know at the time
of the disclosure of the nature, purpose, operation, and the physical, chemical,
biological or eectrical characteristics of the invention. The disclosure shall also
identify any publication, on sale or public use of the invention and whether a
manuscript describing the invention has been submitted for publication and, if so,
whether it has been accepted for publication at the time of disclosure. In addition,
after disclosure to the Patent Counsdl, the Seller will promptly notify the Patent
Counsd of the acceptance of any manuscript describing the invention for
publication or of any on sale or public use planned by the Seller.

(2) TheSdler will éect in writing whether or not to retain
title to any such invention by notifying the Patent Counsdl within two years of



disdoaureto the Patent Counsel. However, in any case where publication, on sale
or public use has initiated the one year statutory period wherein valid patent
protection can till be obtained in the United States, the period for election of title
may be shortened by Patent Counsdl to a date that is no more than sixty days prior
to the end of the statutory period.

(3) The Sdler will fileitsinitial patent application on a
subject invention to which it electsto retain title within one year after election of
title, or, if earlier, prior to the end of any statutory period wherein valid patent
protection can be obtained in the United States after a publication, on sale, or public
use TheSdle will file patent applicationsin additional countries or international
patent officeswithin either ten months of the corresponding initial patent application
or six months from the date permission is granted by the Commissioner of Patents
and Trademarks to file foreign patent applications where such filing has been
prohibited by a Secrecy Order.

(4) Requestsfor extenson of the time for disclosureto the
Patent Counsdl, ection, and filing, under subparagraphs (1), (2), and (3) may, at
the discretion of the Patent Counsel be granted.

(d) Conditionswhen the Government may obtain title.

The Sdler will convey to the Government, upon written request, title
to any subject invention:

(2) If the Seller failsto disclose or dlect title to the subject
invention within the times specified in (c) above, or elects not to retain title;
provided that the Government may only request title within 60 days after learning
of thefailure of the Sdller to disclose or eect within the specified times;

(2) Inthose countriesin which the Sdller failsto file patent
applications within the times specified in (c) above; provided, however, that if the
Sdler hasfiled apatent application in a country after the time specified in (c) above
prior to its receipt of the written request of the Patent Counsdl, the Sdller shall
continueto retain title in that country; or

(3) Inany country in which the Sdller decides not to continue
the prasecution of any application for, to pay the maintenance fees on, or defend in
areexamination or opposition proceeding on, a patent on a subject invention.

(e) Minimum rights to Seller and protection of the Seller'sright tofile.

(2) The Sdler will retain anonexd usive, royalty-freelicense
throughout the world in each subject invention to which the Government obtains
titleexcept if the Seller fails to disclose the subject invention within times specified
in(c) above. TheSdler'slicense extendsto its domestic subsidiaries and affiliates,
if any, within the corporate structure of which the Seller isa part and includes the
right to grant sublicenses of the same scope to the extent the Sdller was legally
obligated to do so at the time the contract was awarded. Thelicenseistransferred
only with the approval of the Government except when transferred to the successor
of the part of the Seller's business to which the invention pertains.

(2) The Sdler's domestic licenses may be revoked or
modified by DOE to the extent necessary to achieve expeditious practical
application of the subject invention pursuant to an application for an exclusve
license submitted in accordance with applicable provisons at 37 CFR 404 and 10
CFR 781. Thislicensewill not be revoked in thefield of use or the geographical
areas in which the contractor has achieved practical application and continuesto
makethe benefits of the invention reasonable accessible to the public. Thelicense
inany foreign country may be revoked or modified at the discretion of DOE to the
extent the Seller, its licensees, or its domestic subsidiaries or affiliates have failed
to achieve practical application in that foreign country.

(3) Before revocation or modification of the license, DOE
will furnish the Seller a written notice of its intention to revoke or modify the
license, and the Seller will be allowed thirty days (or such other time as may be
authorized by DOE for good cause shown by the Seller) after the notice to show
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causewhy the license should not be revoked or modified. The Seller hasthe right
to appeal, in accordance with 37 CFR 404 and 10 CFR Part 781, any decison
concerning the revocation or modification of itslicense.

(f) Seller's action to protect the Government'sinterest.

(1) The Seller agreesto execute or to have executed and
promptly deliver to the Patent Counsdl al instruments necessary to:

(i) Edablish or confirm the rights the
Government hasthroughout the world in those subject inventions to which the Seller
electsto retain title, and

(ii) Convey title to the Government when
requested under (d) above and to enable the Government to obtain patent protection
throughout the world in that subject invention.

(2) The Sdller agreesto require, by written agreement, its
employees, other than clerical and nontechnical employees, to disclose promptly in
writing to personndl identified asresponsible for the administration of patent matters
and in a format suggested by the Seller each subject invention made under this
contract in order that the Seller can comply with the disclosure provisions of (c)
above and to execute all papers necessary to file patent applications on subject
inventions and to establish the Government'srightsin the subject inventions. The
disclosureformat should require, as a minimum, the information required by (c)(1)
above. The Sdler shall instruct such employees through the employee agreements
or other suitable educational programs on the importance of reporting inventionsin
sufficient time to permit the filing of patent applications prior to United Statesor
foreign statutory bars.

(3) The Sdler will notify the Patent counsdl of any decision
not to continue prasecution of a patent application, pay maintenance fees, or defend
in areexamination or opposition proceeding on a patent, in any country, not less
than thirty days before the expiration of the response period required by the relevant
patent office.

(4) TheSdler agreesto include, within the specification of
any United States patent applications and any patent issuing thereon covering a
subject invention, the following statement "This invention was made with the
Government's support under (identify the Contract) awarded by FERMCO. The
Government has certain rightsin thisinvention."

(5) The Sdler agreesto:

(i) Upon request, provide a report prior to the
close-out of the contract liging all subject inventions or stating that there were none;

(i) Provide, upon request, a copy of the patent
application, filing date, serial number and title, patent number and issue date for any
subject invention in any country in which the Seller has applied for a patent; and

(iii) Provide upon request, but not more than
annually, liging of all subject inventions which were disclosed to FERMCO or the
Government during the applicable reporting period.

(9) Subcontracts.

(1) TheSdler will include this clause, suitably modified to
identify the parties, in all subcontracts, regardless of tier, for experimental,
developmental or research work to be performed by a small business firm or a
domedtic nonprofit organization. The subcontractor will retain all rights provided
for the Seller in this clause, and the Sdller will not, as part of the consideration for
awarding the subcontract, obtain rightsin the subcontractor's subject inventions.

(2) The Sdler will include in al other subcontracts,
regardiessof tier, for experimental, developmental, demonstration or research work
the patent rights clause of 41 CFR 9-9.107-5(a) or 9-9.107-6 as appropriate,
modified to identify the parties.



(3) Inthe case of a subcontract at any tier, FERMCO, the
subcontractor, and the Sdler agree that the mutual obligations of the parties created
by this clause congtitute a contract between the subcontractor and FERMCO with
respect to those matters covered by this clause.

(h) Reporting on utilization of subject inventions.

The Seller agrees to submit on request periodic reports no more frequently than
annually on the utilization of a subject invention or on efforts at obtaining such
utilization that are being made by the Seller or its licensees or assgnees. Such
reports shall include information regarding the status of development, date of first
commercia sale or use, gross royalties received by the Sdller, and such other data
and information as DOE and FERMCO may reasonably specify. The Sdller also
agreesto provide additional reports as may be requested by DOE and FERMCO in
connection with any march-in proceeding undertaken by DOE in accordance with
paragraph (j) of thisclause. Asrequired by 35 U.S.C. 202(c)(5), DOE agreesit will
not disclose such information to persons outside the Government without permission
of the Sdller.

(i) Preference for United States industry.

Notwithstanding any other provision of this clause, the
Sdler agreesthat neither it nor any assignee will grant to any person the exclusive
right to use or sell any subject invention in the United States unless such person
agreesthat any products embodying the subject invention or produced through the
useof thesubject invention will be manufactured substantially in the United States.
However, inindividual cases, therequirement for such an agreement may be waived
by DOE upon a showing by the Seler or its assignee that reasonable but
unsuccessful efforts have been made to grant licenses on smilar termsto potential
licensees that would be likely to manufacture substantially in the United States or
that under the circumstances domestic manufacture is not commercially feasible.

(i) March-inrights.

The Seller agreesthat with respect to any

subject invention in which it has acquired title, DOE hastheright in

accordance with the proceduresin 37 CFR 401.6 and any supplemental regulations
of DOE to requirethe Sdler, an assgnee or exclusive licensee of a subject invention
togrant anonexclusive, partially exclusive, or exclusive licensein any field of use
to aresponsble applicant or applicants, upon terms that are reasonable under the
circumstances, and if the contractor, assignee, or exclusive licensee refuses such a
request, DOE hastheright to grant such alicenseitsdlf if DOE determines that:

(2) Such action is necessary because the Seller or assignee
hasnot taken, or is not expected to take within a reasonable time, effective stepsto
achieve practical application of the subject invention in such field of usg;

(2) Such action is necessary to aleviate health or safety
needs which are not reasonably satisfied by the Seller, assignee, or their licensees;

(3) Such actionisnecessary to meet requirementsfor public
use specified by federal regulations and such requirements are not reasonably
satisfied by the Seller, assignee, or licensees; or

(4) Such actionisnecessary because the agreement required
by (i) of this clause has not been obtained or waived or because a licensee of the
exdusveright to use or sdll any subject invention in the United Statesisin breach
of such agreement.

(k) Special provisionsfor contracts with nonprofit organizations.
If the Seller isanon profit organization, it agrees that:
(1) Rightsto asubject invention in the United States may not
be assigned without the approval of DOE, except where such assgnment is made
to an organization which has as one of its primary functions the management of

inventions provided that such assignee will be subject to the same provisions asthe
Sdler;
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(2) The Sdler will share royalties collected on a subject
invention with the inventor, including Federal employees co-inventors (when DOE
deamsit appropriate) when the subject invention is assigned in accordance with 35
U.S.C. 202(e) and 37 CFR 401.10;

(3) The balance of any royalties or income earned by the
Seller with respect to subject inventions, after payment of expenses (including
payments to inventors) incidental to the administration of subject inventions, will
be utilized for the support of scientific research or education and.

(4) It will make efforts that are reasonable under the
circumgtancesto attract licensees of subject inventionsthat are small business firms
and that it will give a preference to a small business firm when licensing a subject
invention if the Sdler determines that the small business firm has a plan or proposal
for marketing the invention which, if executed, is equally as likely to bring the
invention to practical application as any plans or proposals from applicantsthat are
not small business firms, provided that the Sdller is also satisfied that the small
busnessfirm hasthe capability and resourcesto carry out its plan or proposal. The
decison whether to give a preference in any specific case will be at the discretion
of the Seller. However, the Seller agrees that the Secretary of Commerce may
review the Sdler's licensng program and decisions regarding small business
applicants, and the Sdler will negatiate changesto itslicensing policies, procedures,
or practices with the Secretary of Commerce when the Secretary of Commerce's
review discloses that the Seller could take reasonable steps to implement more
effectively the requirements of this paragraph (k)(4).

(1) Communications.

The DOE central point of contact for communications or
mattersrelating to this clause isthe Patent Counsdl.

A.54 SAFETY

(a) Sdler shall take necessary safety and other precautionsto protect
property and persons from damage, injury or illness arising out of the performance
of thework under this contract. Seller shall comply strictly with local, municipal,
state and federal laws, orders and regulations pertaining to health or safety which
are applicable to Seller or to the work, including without limitation the
Occupationa Safety and Health Act of 1970 (84 U.S. Statutes 1590), as amended,
and any state plans approved thereunder, and regulations thereunder, to the extent
applicable, and Sdller warrants the materials, equipment and facilities, whether
temporary or permanent, furnished by Seller in connection with the performance of
the work shall comply therewith. At all times while any of Sdller's employees,
agents or subcontractors are on the Government's premises, Seller shall be solely
responsible for providing them with a safe place of employment, and Seller shall
inspect the places where its employees, agents or subcontractors are or may be
present on the Government's premises and shall promptly take action to correct
conditions which are or may become an unsafe place of employment for them.

(b) Accidents, injuries and illnesses requiring medical attention other
than first aid, damage to property of FERMCO, Government or Sdller, and fires
shall be orally reported to FERMCO at the time of the incident. Written reports,
satisfactory in form and content to FERM CO, shall be submitted by Seller promptly
after each incident.

(c) Seler shall maintain in form and content approved by FERMCO,
jobsteaccident, injury and illness statistics which shall be available for ingpection
by, and submitted to, FERMCO upon its written request.

A.55 FERM CO SUBSTANCE ABUSE PROGRAM
(a) The Sdller will:

(1) Use its best efforts to assure that all of its workers
assigned to work under this contract are drug and alcohal free;

(2) Requireitsworkersunder thiscontract who are permitted
accessto any FERMCO facility, to submit to FERMCO random urinalysis testing
for the presence of drugs and to FERMCO random breathalyzer testing for the



presence of alcohol promptly whenever Notice of Testing isgiven to the Seller by
FERMCO;

(3) Removeimmediately from work under this contract any
worker with respect to whom the Medical Review Officer determinesto have tested
positive for the presence of drugs and/or alcohol;

(4) Removeimmediately from work under this contract any
worker who failsto present himself or herself to FERMCO Medical Department for
drug and/or alcohoal testing promptly when Notice of Testing is given by FERMCO
to the Seller with respect to such worker, or who otherwise failsto cooperate with
the FERMCO drug/al cohol testing program;

(5) Remove from work under this Contract any employee
who, intentionally or unintentionally, whether by action or inaction, causes the
urinaysstesting or the bresthdyzer testing of any employee to be frustrated, as, for
example, by miscommunicating or by failing to communicate appropriately
information regarding Notice of Testing with respect to any Seller employee.

(b) A worker who has been removed, or required to be removed, from
work under this contract pursuant to this clause will not be permitted to return to
work under this contract except at FERMCO's sole discretion and upon
determination by the Medical Review Officer that the worker has completed
successfully an Employee Assistance Program approved by the Medical Review
Officer, or that the worker is otherwisefit to perform work under this contract.

(c) Any urinalysis testing and any breathalyzer testing required under
this contract will be conducted either by, or at the direction of, the FERMCO
Medical Department.

A.56 GOVERNING LAW

Irrespective of the place of performance, this contract will be construed and
interpreted according to the Federal Common Law of Government Contracts as
enunciated and applied by Federal judicial bodies, Boards of Contract Appeals and
quad-judicial agencies of the Federal Government. To the extent that the Federal
Common Law of Government Contractsis not dispositive, the law of the State of
Ohio shall apply. In the event that either party hereto must resort to litigation to
enforcearight or remedy conferred by law, equity or the provisions of this contract,
the parties hereby consent to the action being brought in the court of competent
jurisdiction whose situsisin the County of Hamilton, State of Ohio.

A57 FAR 52.246-4 INSPECTION OF SERVICES-FIXED-PRICE (FEB
1992)

(a) Definitions. "Services" as used in this clause, includes services
performed, workmanship, and material furnished or utilized in the performance, of
services.

(b) The Sdler shall provide and maintain an ingpection system
acceptableto FERMCO covering the services under this contract. Complete records
of all inspection work performed by the Sdller shall be maintained and made
available to FERMCO during contract performance and for aslong afterwards as
the contract requires.

(c) FERMCO hastheright to inspect and test all services called for by
the contract, to the extent practicable at all times and places during the term of the
contract. FERMCO shall perform inspections and testsin a manner that will not
unduly delay the work.

(d) If FERMCO performs inspections or tests on the premises of the
Sdler or a subcontractor, the Seller shall furnish, and shall require subcontractors
tofurnish, without additional charge, all reasonable facilities and ass stance for the
safe and convenient performance of these duties.

(e) If any of the services do not conform with contract requirements,

FERMCO may require the Seller to perform the services again in conformity with
contract requirements, at no increase in contract amount. When the defects in
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services cannot be corrected by reperformance, FERMCO may (1) require the Seller
to take necessary action to ensure that future performance conforms to contract
reguirements and (2) reduce the contract price to reflect the reduced value of the
services performed.

(f) If the Sdler failsto promptly perform the services again or to take the
necessary action to ensure future performance in conformity with contract
requirements FERMCO may (1) by contract or otherwise, perform the services and
charge to the Sdller any cost incurred by FERMCO that is directly related to the
performance of such service or (2) terminate the contract for default.

A.58 FAR 52.246-2 INSPECTION OF SUPPLIES (JULY 1985)

(a) Definition. "Supplies" as used in this article, includes but is not
limited to raw materials, components, intermediate assemblies, end products, and
lots of supplies.

(b) The Sdler shall provide and maintain an ingpection system
acceptable to FERMCO covering supplies under this contract and shall tender to
FERMCO for acceptance only supplies that have been inspected in accordance with
the ingpection system and have been found by the Seller to be in conformity with
contract requirements. As part of the system, the Seller shall prepare records
evidencing all inspections made under the system and the outcome. These records
shall be kept complete and made available to FERMCO during contract
performance and for as long afterwards as the contract requires. FERMCO may
perform reviews and eval uations as reasonably necessary to ascertain compliance
with thisparagraph. Thesereviews and evaluations shall be conducted in a manner
that will not unduly delay the contract work. Theright of review, whether exercised
or not, does not relieve the Seller of the obligations under the contract.

(c) FERMCO hastheright to inspect and test all supplies called for by
the contract, to the extent practicable, at all places and times, including the period
of manufacture, and in any event before acceptance. FERMCO shall perform
ingpections and tests in a manner that will not unduly delay the work. FERMCO
asumesno contractual obligation to perform any inspection and test for the benefit
of the Seller unless specifically set forth elsewhere in this contract.

(d) If FERMCO performsingpection or test on the premises of the Seller
or a subcontractor, the Seller shall furnish, and shall require subcontractors to
furnish, without additional charge, all reasonable facilities and assstance for the
safe and convenient performance of these duties. Except as otherwise provided in
the contract, FERMCO shall bear the expense of FERMCO ingpections or tests
made at other than the Seller's or subcontractor's premises; provided, that in case of
rgection, FERMCO shall not beliable for any reduction in the value of ingpection
or test samples.

(e (1) When suppliesare not ready at the time specified by the
Sdler for ingpection of test, FERMCO may charge to the Sdller the additional cost
of ingpection or test.

(2) FERMCO may a0 charge the Seller for any additional

cogt of ingpection or test when prior rejection makes reinspection or retest necessary.

(f) FERMCO has the right either to reject or to require correction of

nonconforming supplies. Supplies are nonconforming when they are defectivein

material or workmanship or are otherwise not in conformity with contract

requirements. FERMCO may regject nonconforming supplies with or without
disposition ingtructions.

(9) The Sdler shall remove supplies rejected or required to be corrected.
However, FERMCO may require or permit correction in place, promptly after
notice by and at the expense of the Seller. The Sdller shall not tender for acceptance
corrected or rgjected supplieswithout disclosing the former rejection or requirement
for correction, and, when required, shall disclose the corrective action taken.

(h) If the Sdller failsto promptly remove, replace, or correct rejected
suppliesthat are required to be removed or to be replaced or corrected, FERMCO
may either (1) by contract or otherwise, remove, replace, or correct the suppliesand
charge the cost to the Seller or (2) terminate the contract for default. Unlessthe



Sdler correctsor replacesthe supplies within the delivery schedule, FERMCO may
requiretheir delivery and make an equitable price reduction. Failureto agreetoa
price reduction shall be a dispute.

0] (2) If this contract provides for the performance of quality
asurance at source, and if requested by FERMCO, the Seller shall furnish advance
notification of the time (i) when Seller ingpection or tests will be performed in
accordance with the terms and conditions of the contract and (i) when the supplies
will be ready for FERMCO inspection.

(2) FERMCO'srequest shall specify the period and method
of the advance notification and the FERMCO representative to whom it shall be
furnished. Requestsshall not requiremore than 7 workdays of advance notification.

(1) FERMCO shall accept or reject supplies as promptly as practicable
after delivery, unless otherwise provided in the contract. FERMCO failure to
inspect and accept or reject the supplies shall not relieve the Seler from
respong bility, nor impose liability on FERMCO, for nonconforming supplies.

(K) Inspections and tests by FERMCO do not relieve the Sdler of
responsibility for defects or other failuresto meet contract requirement discovered
before acceptance. Acceptance shall be conclusive, except for latent defects, fraud,
gross mistakes amounting to fraud, or as otherwise provided in the contract.

(1) If acceptanceis not condusivefor any of the reasonsin paragraph (k)
hereof, FERMCO, in addition to any other rights and remedies provided by law, or
under other provisions of this contract, shall have theright to require the Seller (1)
at noincreasein contract price, to correct or replace the defective or nonconforming
supplies at the original point of delivery or at the Sdller's plant at FERMCO's
eection, and in accordance with a reasonable delivery schedule as may be agreed
upon between the Seller and FERM CO; provided, that FERMCO may require a
reduction in contract priceif the Sdller failsto meet such delivery schedule, or (2)
within a reasonable time after receipt by the Sdler of notice of defects or
nonconformance, to repay such portion of the contract as is equitable under the
circumstances if FERMCO éects not to require correction or replacement. When
suppliesarereturned to the Sdller, the Seller shall bear the transportation cost from
the original point of delivery to the Seller's plant and return to the original point
when that point is not the Seller's plant. If the Seller fails to perform or act as
required in (1) or (2) above and does not cure such failure within a period of 10
days (or such longer period as FERMCO may authorize in writing) after receipt of
notice from FERMCO specifying such failure, FERMCO shall have the right by
contract or otherwiseto replace or correct such supplies and charge to the Seller the
cost occasioned FERMCO thereby.

A.59 FAR 52.246-16 RESPONSIBILITY FOR SUPPLIES (APR 1984)

(a) Title to supplies furnished under this contract shall pass to the
Government upon formal acceptance, regardless of when or where FERMCO takes
physical possession, unlessthe contract specifically providesfor earlier passage of
title.

(b) Unlessthe contract specifically provides otherwise, risk of loss or of
damage to supplies shall remain with the Sdller until, and shall pass to the
Government upon--

(2) Ddivery of the suppliesto a carrier, if transportation is
f.o.b. origin; or

(2) Acceptance by FERMCO or ddlivery of the suppliesto
FERMCO at the degtination specified in the contract, whichever is later, if
transportation isf.o.b. destination.

(c) Paragraph (b) above shall not apply to supplies that so fail to
conform to contract requirements asto give aright of rgjection. Therisk of loss of
or damage to such nonconforming supplies remains with the Seller until cure or
acceptance. After cure or acceptance, paragraph (b) above shall apply.

(d) Under paragraph (b) above, the Seller shall not beliable for loss of
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or damageto supplies caused by the negligence of officers, agents, or employees of
FERMCO acting within the scope of their employment.

A.60 DEAR 970.5204-59 WHISTLEBLOWER PROTECTION FOR
SELLER EMPLOYEES (JAN 1993)

(a) The Sdler shall comply with requirements of the "DOE Contractor
Employee Protection Program” at 10 CFR Part 708

(b) The Sdller shall insert or have inserted the substance of this clause,
including this paragraph (b), in subcontracts, at al tiers, with respect to work
performed on-Ste at a DOE-owned or leasad facility, as provided for at 10 CFR Part
708

A.61 FAR 52.225-11 RESTRICTIONS ON CERTAIN FOREIGN
PURCHASES (MAY 1992)

(8) Unlessadvance written approval of FERMCO is obtained, the Seller
shall not acquire for use in the performance of this contract-

(1) Any supplies or services originating form sources within the
communigt areas of North Korea, Vietnam, Cambodia, or Cuba;

(2) Any supplies that are or were located in or transported from or
through North Korea, Vietnam, Cambodia, or Cuba; or

(3) Arms Ammunition, or military vehicles produced in South Africa,
or manufacturing data from such articles.

(b) The Sdler shall not acquire for use in the performance of this
contract suppliesor services originating from sources within Irag, any suppliesthat
are or were located in or transported from or through Irag, or any supplies or
services from entities controlled by the Government of Irag.

(c) The Sdler agreesto insart the provisions of this clause, including this
paragraph (c), in all subcontracts hereunder.

A.62 FAR 52.215-33 ORDER OF PRECEDENCE (JAN 1986)

Any inconsistency in this solicitation or contract shall be resolved by
giving precedence in the following order: (a) the Schedule (excluding the
specifications); (b) representations and other instructions; (c) contract clauses; (d)
other documents, exhibits, and attachments; and (e) the specifications.
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B.1 FAR 52.222-36 AFFIRMATIVE ACTION FOR HANDICAPPED
WORKERS (APR 1984)

(a) General.

(1) Regarding any position for which the employee or
applicant for employment is qualified, the Seller shall not discriminate against any
employee or applicant because of physical or mental handicap. The Seller agrees
to take affirmative action to employ, advance in employment, and otherwise treat
qualified handicapped individual s without discrimination based upon their physical
or mental handicap in all employment practices such as-

(i) Employment;

(if) Upgrading;

(iii) Demotion or transfer;

(iv) Recruitment;

(v) Advertising;

(vi) Layoff or termination;

(vii) Ratesof pay or other forms of compensation; and
(viii) Selection for training, including apprenticeship.

(2) The Sdler agreesto comply with the rules, regulations,
and relevant orders of the Secretary of Labor (Secretary) issued under the
Rehabilitation Act of 1973 (29 U.S.C. 793)(the Act), as amended.

(b) Postings. (1) The Seller agreesto post employment notices stating
(i) the Seller's obligation under the law to take affirmative action to employ and
advance in employment qualified handicapped individuals and (ii) the rights of
applicants and employees.

(2) Theenaticesshal be posted in conspicuous places that
areavailableto employees and applicants for employment. They shall beinaform
prescribed by the Director, Office of Federal Contract Compliance Programs,
Department of Labor (Director), and provided by or through FERMCO.

(3) TheSdler shall notify each labor union or representative
of workerswith which it has a collective bargaining agreement or other contract
understanding, that the Seller is bound by the terms of Section 503 of the Act and
is committed to take affirmative action to employ, and advance in employment,
qualified physically and mentally handicapped individuals.

(c) Noncompliance. If the Sdler does not comply with the requirements
of this clause, appropriate actions may be taken under the rules, regulations, and
relevant orders of the Secretary issued pursuant to the Act.

(d) Subcontracts. The Sdller shall include the terms of this clausein
every suboontract or purchase order in excess of $2,500 unless exempted by rules,
regulations, or orders of the Secretary. The Seller shall act as specified by
FERMCO to enforce the terms, including action for noncompliance.

B.2 FAR 52.222-41 SERVICE CONTRACT ACT OF 1965, ASAMENDED
(MAY 1989) NOTE: Applicable if the principal purpose of the
contract isto furnish servicesthrough the use of service employees as defined
under Department of Labor regulations at Title 29, Code of Federal
Regulations, Part 4.

(a) Definitions "Act," asused in thisclause, means the Service Contract
Act of 1965, asamended (41 U.S.C. 351, et seq.).

"Seller," asused in this clause or in any subcontract, shall be deemed
to refer to "the person or organization entering into this contract with FERMCO."

"Serviceemployee," asused in this clause, means any person engaged
in the performance of this contract other than any person employed in a bona fide
executive, adminigtrative, or professional capacity asthese termsare defined in Part
541 of Title 29, Code of Federal Regulations, as revised. It includes all such



persons regardless of any contractual relationship that may be alleged to exist
between a Seller or subcontractor and such persons.

(b) Applicability. Thiscontract is subject to the following provisions
andtoal other applicable provisions of the Act and regulations of the Secretary of
Labor (29 CFR Part 4). This clause does not apply to contracts or subcontracts
adminidratively exempted by the Secretary of Labor or exempted by 41 U.S.C. 356,
asinterpreted in Subpart C of 29 CFR Part 4.

(c) Compensation.

(1) Each service employee employed in the performance of
this contract by the Seller or any subcontractor shall be paid not less than the
minimum monetary wagesand shall be furnished fringe benefitsin accordance with
the wages and fringe benefits determined by the Secretary of Labor, or authorized
representative, as specified in any wage determination attached to this contract.

2 (i) If awage determination is attached to this
contract, the Seller shall classify any class of service employee whichisnot listed
therein and which is to be employed under the contract (i.e., the work to be
performed is not performed by any classification listed in the wage determination)
so asto provide areasonable rdationship (i.e., appropriate level of skill comparison)
between such unlisted classifications and the classifications listed in the wage
determination. Such conformed class of employees shall be paid the monetary
wages and furnished the fringe benefits as are determined pursuant to the procedures

in this paragraph (c).

(ii) Thisconforming procedure shall be initiated
by the Sdller prior to the performance of contract work by the unlisted class of
employee. The Seller shall submit Standard Form (SF) 1444, Request for
Authorization of Additional Classification and Rate, to FERMCO no later than 30
days after the unlisted class of employee performsany contract work. FERMCO
shall review the proposed dassification and rate and promptly submit the completed
SF 1444 (which mugt indudeinformation regarding the agreement or disagreement
of theemployees authorized representatives or the empl oyees themsel ves together
with the FERM CO recommendation), and dl pertinent information to the Wage and
Hour Divison, Employment Standards Administration U.S. Department of Labor.
The Wage and Hour Divison will approve, modify, or disapprove the action or
render afinal determination in the event of disagreement within 30 days of receipt
that additional timeis necessary.

(iiif) Thefinal determination of the conformance
action by the Wage and Hour division shall be transmitted to FERM CO who shall
promptly notify the Seller of the action taken. Each affected employee shall be
furnished by the Seller with a written copy of such determination or it shall be
posted as a part of the wage determination.

(iv) (A) The process of establishing wage
and fringe benefit rates that bear a reasonable relationship to those listed in a wage
determination cannot be reduced to any single formula. The approach used may
vary from wage determination to wage determination depending on the
circumgtances. Standard wage and salary administration practices which rank
various job classfications by pay grade pursuant to point schemes or other job
factorsmay, for example, be relied upon. Guidance may al so be obtained from the
way different jobs are rated under Federal pay systems (Federal Wage Board Pay
System and the General Schedule) or from other wage determinationsissued in the
same locality. Basic to the establishment of any conformable wage rate(s) is the
concept that a pay relationship should be maintained between job classifications
based on the sKill required and the duties performed.

(B) In the case of a contract
modification, an exercise of an option or extension of an existing contract, or in any
other case where a Seller succeeds a contract under which the classification in
question was previoudy conformed pursuant to paragraph (c) of this clause, a new
conformed wage rate and fringe benefits may be assigned to such conformed
classfication by indexing (i.e., adjusting) the previous conformed rate and fringe
benefitsby an amount equa to the average (mean) percentage increase (or decrease,
where appropriate) between the wages and fringe benefits specified for all
classfications to be used on the contract which are listed in the current wage
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determination, and those specified for the corresponding classfications in the
previoudy applicable wage determination. Where conforming actions are
accomplished in accordance with this paragraph prior to the performance of contract
work by the unlisted class of employees, the Seller shall advise FERMCO of the
action taken but the other proceduresin subdivision (c)(2)(ii) of this clause need not
be followed.

(C) No employee engaged in
performing work on this contract shall in any event be paid less than the currently
applicable minimum wage specified under section 6(a)(1) of the Fair Labor
Standards Act of 1938, as amended.

(v) The wage rate and fringe benefits finally
determined pursuant to paragraph (c)(2) of this clause shall be paid to all employees
performing in the classfication from the first day on which contract work is
performed by theminthedassification. Failureto pay such unlisted employeesthe
compensation agreed upon by theinterested parties and/or finally determined by the
Wage and Hour Divison retroactive to the date such class of employees commenced
contract work shall be aviolation of the Act and this contract.

(vi) Upon discovery of failure to comply with
subparagraph (c)(2) of this clause, the Wage and Hour Division shall make a final
determination of conformed classification, wage rate, and/or fringe benefits which
shall beretroactive to the date such class of employees commenced contract work.

(3) Adjustment of Compensation. If the term of this contract
ismore than 1 year, the minimum monetary wages and fringe benefits required to
be paid or furnished thereunder to service employees under this contract shall be
subject to adjustment after 1 year and not |ess often than once every 2 years, under
wage determination issued by the Wage and Hour Division.

(d) Obligation to Furnish Fringe Benefits. The Seller or Sdler's
subcontractor may discharge the obligation to furnish fringe benefits specified in the
attachment or determined under subparagraph (c)(2) of this clause by furnishing
equivalent combinations of bona fide fringe benefits, or by making equivalent or
differential cash payments, only in accordance with Subpart D of 29 CFR Part 4.

(&) Minimum Wage. Inthe absenceof a minimum wage attachment for
this contract, neither the Sdler nor any of Seller's subcontractor shall pay any person
performing work under the contract (regardless of whether the personisa service
employee) less than the minimum wage specified by section 6(a)(1) of the Fair
Labor Standards Act of 1938. Nothing in this provision shall relieve the Sdller or
any Sdler's subcontractor of any other obligation under law or contract for the
payment of a higher wage to any employee.

(f) Successor Contracts. If this contract succeeds a contract subject to
the Act under which substantially the same services were furnished in the same
locality and service employees were paid wages and fringe benefits provided for in
a collective bargaining agreement, in the absence of the minimum wage attachment
for this contract setting forth such collectively bargained wage rates and fringe
benefits, neither the Sdler nor any Seller's subcontractors (under this contract), shall
pay any service employee performing any of the contract work (regardless of
whether or not such employee was employed under the predecessor contract), less
than the wages and fringe benefits provided for in such collective bargaining
agreement, to which such employee would have been entitled if employed under the
predecessor contract, including accrued wages and fringe benefits and any
prospective increases in wages and fringe benefits provided for under such
agreement. No Seller or Seller's subcontractor under this contract may be relieved
of the foregoing obligation unless the limitations of 29 CFR Part 4.1b(b) apply or
unlessthe Secretary of Labor or the Secretary's authorized representative finds, after
a hearing as provided in 29 CFR Part 4.10 that the wages and/or fringe benefits
provided for in such agreement are substantially at variance with those which
prevail for services of a character smilar in the locality, or determines, as provided
in29 CFR Part 4.11, that the collective bargaining agreement applicable to service
employees employed under the predecessor contract was not entered into asa result
of arm's length negotiations. Where it is found in accordance with the review
procedures provided in 29 CFR 4.10 and/or 4.11 and Parts 6 and 8 that some or all
of the wages and/or fringe benefits contained in a predecessor Seller's collective



bargaining agreement are substantially at variance with those which prevail for
services of a character similar in locality, and/or that the collective bargaining
agreement gpplicableto service employees employed under the predecessor contract
was not entered into as a result of arm's length negotiations, the Department will
issue a new or revised wage determination setting forth the applicable wage rates
and fringe benefits. Such determination shall be made part of the contract or
subcontract, in accordance with the decison of the Adminigtrator, the
Adminigtrative Law Judge, or the Board of Service Contract Appeals, asthe case
may be, irrespective of whether such issuance occurs prior to or after the award of
a contract or subcontract (53 Comp. Gen 401(1973)). In the case of a wage
determination issued solely as a result of a finding of substantial variance, such
determination shall be effective as of the date of the final administrative decision.

(g) Notification to Employees. The Sdler and any Sdler's
subcontractors under this contract shall notify each service employee commencing
work on this contract of the minimum monetary wage and any fringe benefits
required to be paid pursuant to this contract, or shall post the wage determination
attached to this contract. The poster provided by the Department of Labor
(Publication WH 1313) shall be posted in a prominent and accessible place at the
workdgte. Falure to comply with thisrequirement isaviolation of Section 2(a)(4)
of the Act and of this contract.

(h) Safe and Sanitary Working Conditions. The Seller or Sdler's
subcontractorsshall not permit any part of the services called for by this contract to
be performed in buildings or surroundings or under working conditions provided by
or under the control or supervision of the Seller or Seller's subcontractors which are
unsanitary, hazardous or dangerous to the health or safety of service employees.
The Seller or Sdler's subcontractors shall comply with the safety and health
standards applied under 29 CFR Part 1925.

(i) Records. (1) The Seller and each subcontractor performing work
subject to the Act shall make and maintain for 3 years from the completion of the
work, and make them available for inspection and transcription by authorized
representatives of the Wage and Hour Divison, Employment Standards
Adminigtration, arecord of the following:

(i) For each employee subject to the Act--

(A) Name and address and social
security number;

(B) Correct work classification or
classfications, rate or rates of monetary wages paid and fringe benefits provided,
rate or rates of payments in lieu of fringe benefits, and total daily and weekly
compensation;

(C) Daily and weekly hours worked
by each employee; and

(D) Any deductions, rebates, or
refunds from the total daily or weekly compensation of each employee.

(ii) For those classes of services employees not
included in any wage determination attached to this contract, wage rates or fringe
benefits determined by the interested parties or by the Administrator or authorized
representative under the terms of paragraph (c) of thisclause. A copy of the report
required by subdivision (c)(2)(ii) of thisclause will fulfill this requirement.

(iii) Any list of the predecessor Seller's
employeeswhich had been furnished to the Seller as prescribed by paragraph (n) of
thisclause.

(2) The Sdler shall also make available a copy of this
contract for inspection or transcription by authorized representatives of the Wage
and Hour Division.

(3) Failureto makeand maintain or to make available such

records for ingpection and transcription shall be a violation of the regulations and
this contract, and in the case of failure to produce such records, FERMCO, upon
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direction of the Department of Labor and notification to the Seller, shall take action
to cause suspension of any further payment or advance of funds until such violation
ceases.

(4) The Sdler shdl permit authorized representatives of the
Wage and Hour Division to conduct interviews with employees at the worksite
during normal working hours.

(j) Pay Periods. The Sdler shall unconditionally pay to each employee
subject to the Act all wages due free and clear and without subsequent deduction
(except as otherwise provided by law or regulations, 29 CFR Part 4), rebate, or
kickback on any account. These payments shall be made no later than one pay
period following the end of theregular pay period in which such wages were earned
or accrued. A pay period under this Act may not be of any duration longer than
semi-monthly.

(k) Withholding of Payments and Termination of Contract. FERMCO
shall withhold or cause to be withheld from the Seller under this or any other
FERMCO contract with the Seller such sums as an appropriate official of the
Department of Labor requestsor such sums as FERM CO decides may be necessary
to pay underpaid employees employed by the Seller or Seller's subcontractors. In
the event of failure to pay any employees subject to the Act all or part of the wages
or fringe benefits due under the Act, FERMCO, may after authorization or by
direction of the Department of Labor and written notification to the Seller, take
action to cause suspension of any further payment or advance of funds until such
violations have ceased. Additionally, any failure to comply with the requirements
of these clauses relating to the Service Contract Act of 1965, may be grounds for
termination of theright to proceed with the contract work. 1n such event, FERMCO
may enter into other contractsor arrangements for completion of work, charging the
Sdller in default with any additional cost.

(I) Subcontracts. The Seller agrees to insert this clause in all
subcontracts subject to the Act.

(m) Collective Bargaining Agreements Applicable to Service
Employees. If wages to be paid or fringe benefits to be furnished any service
employeesemployed by the Seller or Sdller's subcontractors under the contract are
provided for in a collective bargaining agreement which is or will be effective
during any period in which the contract is being performed, the Seller shall report
such fact to FERMCO, together with full information as to the application and
accrual of such wages and fringe benefits, including any prospective increases, to
service empl oyees engaged in work on the contract, and a copy of the collective
bargaining agreement. Such report shall be made upon commencing performance
of the contract, in the case of collective bargaining agreements effective at such
time, and in the case of such agreements or provisons or amendments thereof
effective at alater ime during the period of contract performance, such agreements
shall be reported promptly after negotiation thereof.

(n) Seniority List. Not lessthan 10 days prior to completion of any
contract being performed at a Federal facility where service employees may be
retained in the performance of the succeeding contract and subject to a wage
determination which containsvacation or other benefit provisions based upon length
of service with a Sdller (predecessor) or successor (29 CFR 4.173), the incumbent
Sdler shall furnish to FERMCO a certified list of the names of all service employees
on the Sdller's or Seller's subcontractor's payroll during the last month of contract
performance. Such list shall also contain anniversary dates of employment on the
contract ether with the current or predecessor Sellers of each such service employee.
FERMCO shall turn over such list to the successor Seller at the commencement of
the succeeding contract.

(0) Rulingsand Interpretations. Rulings and interpretations of the Act
are contained in Regulations, 29 CFR Part 4.

(p) Seller's Certification. (1) By entering into this contract, the Seller
(and officids thereof) certifiesthat neither it (nor he or she) nor any person or firm
who hasasubgantial interest in the Seller'sfirm isa person or firm indligible to be
awarded FERMCO contracts by virtue of the sanctionsimposed pursuant to Section
5 of the Act.



(2) No part of this contract shall be subcontracted to any
personor firmindigiblefor award of a FERMCO contract pursuant to Section 5 of
the Act.

(3) The penalty for making false statementsis prescribed in
the U.S. Criminal Code, 18 U.S.C. 1001.

(q) Variations, Tolerances, and Exemptions involving Employment.
Notwithgtanding any of the provisionsin paragraphs (b) through (o) of this clause,
the following employees may be employed in accordance with the following
variations, tolerances, and exemptions, which the Secretary of Labor, pursuant to
section 4(b) of the Act prior to its amendment by Public Law 92-473, found to be
necessary and proper in the public interest or to avoid serious impairment of the
conduct of FERMCO business:

(1) Apprentices sudent-learners, and workers whose earning
capacity is impaired by age, physical or mental deficiency, or injury may be
employed at wages |ower than the minimum wages otherwise required by Section
2(a)(1) or 2(b)(1) of the Act without diminishing any fringe benefits or cash
payments in lieu thereof required under section 2(a)(2) of the Act, in accordance
with the conditions and procedures prescribed for the employment of apprentices,
student-learners, handicapped persons, and handicapped clients of sheltered
workshops under section 14 of the Fair Labor Standards Act of 1938, in the
regulations issued by the Administrator (29 CFR Parts 520, 521, 524, and 525).

(2) The Administrator will issue certificates under the Act
for the employment of apprentices, student-learners, handicapped persons, or
handicapped dientsof sheltered workshops not subject to the Fair Labor Standards
Act of 1938, or subject to different minimum rates of pay under the two acts,
authorizing appropriate rates of minimum wages (but without changing
reguirements concerning fringe benefits or supplementary cash paymentsin lieu
thereof), applying procedures prescribed by the applicable regulationsissued under
the Fair Labor Standards Act of 1938 (29 CFR Parts 520, 521, 524, and 525).

(3) The Administrator will also withdraw, annul, or cancel
such cartificates in accordance with the regulationsin 29 CFR Parts 525 and 528.

(r) Apprentices. Apprenticeswill be permitted to work at lessthan the
predetermined rate for the work they perform when they are employed and
individually regigtered in abonafide apprenticeship program registered with a State
Apprenticeship Agency which isrecognized by the U.S. Department of Labor, or if
no such recognized agency existsin a State, under a program registered with the
Bureau of Apprenticeship and Training, Employment and Training Administration,
U.S. Department of Labor. Any employee who is not registered as an apprenticein
an approved program shall be paid the wage rate and fringe benefits contained in the
applicable wage determination for the journeyman classification of work actually
performed. Thewage rates paid apprentices shall not be less than the wage rate for
their level of progress set forth in the registered program, expressed as the
appropriate percentage of the journeyman's rate contained in the applicable wage
determination. The allowable ratio of apprenticesto journeymen employed on the
contract work in any craft classification shall not be greater than the ratio permitted
tothe Seller asto his entire work force under the registered program.

(s) Tips. An employee engaged in an occupation in which he or she
customarily and regularly receives more than $30 a month in tips may have the
amount of tips credited by the employer against the minimum wage required by
Section 2(8)(1) or Section 2(b)(1) of the Act in accordance with Section 3(m) of the
Fair Labor Standards Act and Regulations 29 CFR Part 531. However, the amount
of such credit may not exceed $1.34 per hour beginning January 1, 1981. To use
this provision:

(1) Theemployer must inform tipped employees about this
tip credit allowance before the credit is utilized;

(2) The employees must be allowed to retain al tips

(individually or through a pooling arrangement and regardless of whether the
employer eectsto take a credit for tips received);
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(3) The employer must be able to show by records that the
employee receives at least the applicable Service Contract Act minimum wage
through the combination of direct wages and tip credit; and

(4) The use of such tip credit must have been permitted
under any predecessor collective bargaining agreement applicable by virtue of
section 4(c) of the Act.

(t) Disputes Concerning Labor Standards. The U.S. Department of
Labor has st forth in 29 CFR Parts 4, 6, and 8 procedures for resolving disputes
concerning labor standards requirements. Such disputes shall be resolved in
accordance with those procedures and not the Disputes clause of this contract.
Disputes within the meaning of this clause include disputes between the Sdller or
any of its subcontractor's and FERMCO, the U.S. Department of Labor, or the
employees or their representatives.

B.3 FAR 52.222-42 STATEMENT OF EQUIVALENT RATES FOR
FEDERAL HIRES(MAY 1989)

NOTE: Applicable if the clause at FAR 52.222-41, SERVICE
CONTRACT ACT OF 1965, isapplicable.

In compliancewith the Service Contract Act of 1965, as amended, and
theregulationsof the Secretary of Labor (29 CFR Part 4), this clause identifiesthe
classes of service employees expected to be employed under the contract and states
the wages and fringe benefits payable to each if they were employed by DOE
subject to the provisionsof 5 U.S.C. 5341 or 5332.

THIS STATEMENT IS FOR INFORMATION ONLY: IT ISNOT A
WAGE DETERMINATION.
Monetary Wage-Fringe
Employee Class Benefits

B.4 FAR 52.222-4 CONTRACT WORK HOURS AND SAFETY
STANDARDSACT--OVERTIME COMPENSATION (MAR 1986)

NOTE: Applicable to contracts which involve the employment of
laborers or mechanics.

(a) Overtime requirements. No Seller contracting for any part of the
contract work which may require or involve the employment of laborers or
mechanics (see Federal Acquisition Regulation (FAR) 22.300)) shall require or
permit any such laborers or mechanicsin any workweek in which the individual is
employed on such work to work in excess of 40 hours in such workweek unless
such laborer or mechanic receives compensation at arate not lessthan 1 % timesthe
basic rate of pay for all hoursworked in excess of 40 hoursin such workweek.

(b) Violation; liability for unpaid wages; liquidated damages. In the
event of any vidation of the provisions set forth in paragraph (a) of this clause, the
Seller and any Seller's subcontractor responsible therefor shall be liable for the
unpaidwages. Inaddition, such Seller and any Seller's subcontractor shall beliable
for the unpaid wages. In addition, such Sdller and Sdller's subcontractor shall be
ligbleto the United States (in the case of work done under contract for the District
of Columbia or a territory, to such Digtrict or to such territory), for liquidated
damages. Such liquidated damages shall be computed with respect to each
individual laborer or mechanic employed in violation of the provisons set forth in
paragraph (8) of this clausein the sum of $10 for each calendar day on which such
individual was reguired or permitted to work in excess of the standard workweek
of 40 hourswithout paymert of the overtime wages required by provisions set forth
in paragraph () of thisclause.

(c) Withholding for unpaid wages and liquidated damages. FERMCO
shall upon itsown action or upon written request of an authorized representative of



the Department of Labor withhold or cause to be withheld, from any moneys
payable on account of work performed by the Seller or Sdller's subcontractor under
any such contract or any other FERMCO contract with the same Seller, or other
Federally-asssted contract subject to the Contract Work Hours and Safety
Standards Act whichisheld by the same Seller, such sumsas may be determined to
be necessary to satisfy any liabilities of such Seller or Seller's subcontractor for
unpaid wages and liquidated damages as provided in the provisions set forth in
paragraph (b) of this clause.

(d) Payrallsand basic records. (1) The Seller or Sdller's subcontractor
shall maintain payrollsand basic payroll records during the course of contract work
and shall preserve them for a period of 3 years from the completion of the contract
for dl laborersand mechanicsworking on the contract work and shall preserve them
for a period of 3 years from the completion of the contract for all laborers and
mechanics working on the contract. Such records shall contain the name and
address of each such employee, social security number, correct classfications,
hourly rates of wages paid, daily and weekly number of hours worked, deductions
made, and actual wages paid. Nothing in this paragraph shall require the
duplication of records required to be maintained for construction work by
Department of Labor regulations at 29 CFR 5.5(a)(3) implementing the Davis-
Bacon Act.

(2) Therecords to be maintained under paragraph (d)(1) of
this clause shall be made available by the Seller or Sdller's subcontractor for
ingpection, copying, or transcription by authorized representatives of FERMCO or
the Department of Labor. The Seller or Seller's subcontractor shall permit such
representatives to interview employees during working hours on the job.

(e) Subcontracts. The Sdler shall insert in any subcontracts the
provisions set forth in paragraphs (a) through (€) of this clause and also a clause
requiring the subcontractors to include these provisons in any lower tier
subcontracts. The Seller shall be responsible for compliance by any subcontractor
or lower tier subcontractor with the provisons set forth in paragraphs (a) through
(e) of thisclause.

B.5 FAR 52.222-43 FAIR LABOR STANDARDS ACT AND SERVICE
CONTRACT ACT -- PRICE ADJUSTMENT (APPLIES ONLY TO
MULTIPLE YEAR AND OPTION CONTRACTS) (MAY 1989)

(a) Thisdause appliesto both contracts subject to area prevailing wage
determinations and contracts subject to collective bargaining agreements.

(b) The Sdler warrantsthat the pricesin this contract do not include any
alowance for any contingency to cover increased costs for which adjustment is
provided under this clause.

(¢) The wage determination, issued under the Service Contract Act of
1965, asamended, (41 U.S.C. 351, et seq.), by the Administrator, Wage and Hour
Divison, Employment Standards Administration, U.S. Department of Labor,
current on theanniversary date of amultiple year contract or the beginning of each
renewal option period, shall apply to this contract. If no such determination has been
made applicable to this contract, then the
Federal minimum wage as established by section 6(a)(1) of the Fair Labor
Standards Act of 1938, as amended, (29 U.S.C. 206) current on the anniversary
date of amultiple year contract or thebeginning of each renewal option period, shall
apply to this contract.

(d) The contract priceor contract unit price labor rateswill be adjusted
to reflect the Sdler's actual increase or decrease in applicable wages and fringe
benefits to the extent that the increase is made to comply with or the decrease is
voluntarily made by the Seller asa
result of:

(1) The Department of Labor wage determination applicable on the
anniversary date of the multiple year contract, or at the beginning of the renewal
option period. For example, the prior year wage determination required a minimum
wage rate of $4.00 per hour. The Sdller chose to pay $4.10. The new wage
determinati on increases the minimum rate to $4.50 per hour. Even if the Seller
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voluntarily increases the rate to $4.75 per hour, the allowable price adjustment is
$.40 per hour;

(2) Anincreased or decreased wage determination otherwise applied to
the contract by operation of law; or

(3) An amendment to the Fair Labor Standards Act of 1938 that is
enacted after award of this contract, affects the minimum wage, and becomes
applicableto this contract under law.

(e) Any adjustment will be limited to increases or decreasesin wages
and fringe benefits as described in paragraph (c) of this clause, and the
accompanying increases or decreasesin ocial security and unemployment taxes and
workers compensation insurance, but shall not otherwise include any amount for
general and administrative costs, overhead, or profit.

(f) The Sdler shall notify FERMCO of any increase claimed under this
clause within 30 days after receiving a new wage determination unless this
notification period is extended in writing by FERMCO. The Sdller shall promptly
notify FERMCO of any decrease under this clause, but nothing in the clause shall
preclude FERMCO from asserting a claim within the period permitted by law. The
notice shall contain a statement of the amount claimed and any relevant supporting
data, induding payrall records, thet the Contracting Officer may reasonably require.
Upon agreement of the parties, the contract price or contract unit price labor rates
shall be modified in writing. The Seler shall continue performance pending
agreement on or determination of any such adjustment and its effective date.

(g) FERMCO or an authorized representative shall have accessto and
theright to examineany directly pertinent books, documents, papers and records of
the Sdller until the expiration of 3 years after final payment under the contract.



SECTION C
SECTION C APPLIESIF THE PRICE OF THIS CONTRACT EXCEEDS $10,000

C.1FAR 52222-20 WAL SH-HEALEY PUBLIC CONTRACTSACT (APR
1984)

If this contract is for the manufacture or furnishing of materials, supplies, articles
or equipment in an amount that exceeds or may exceed $10,000, and is subject to
the Walsh-Healey Public Contracts Act, as amended (41 U.S.C. 35-45), the
following terms and conditions apply:

(&) All representations and stipulations required by the Act and
regulationsissued by the Secretary of Labor (41 CFR Chapter 50) are incorporated
by reference. These representations and stipulations are subject to all applicable
rulingsand interpretations of the Secretary of Labor that are now, or may hereafter,
bein effect.

(b) All employees whose work relates to this contract shall be paid not
less than the minimum wage prescribed by regulationsissued by the Secretary of
Labor (41 CFR 50-202.2). Learners, student learners, apprentices, and
handicapped workers may be employed at |ess than the prescribed minimum wage
(see 41 CFR 50-202.3) to the same extent that such employment is permitted under
Section 14 of the Fair Labor Standards Act (41 U.S.C. 40).

C.2 FAR 52.222-26 EQUAL OPPORTUNITY (APR 1984)

NOTE: Thisclauseisapplicable unlessall of thetermsof the clauseare
exempt from the requirements of EO 11246. (See Federal Acquisition
Regulation (FAR) 22.807 (a)):

(&) If, during any 12-month period (including the 12 months preceding
the award of this contract), the Seller has been or is awarded nonexempt Federal
contracts and/or subcontractsthat have an aggregate value in excess of $10,000, the
Sdler shall comply with subparagraphs (b)(1) through (11) below. Upon request,
the Sdler shdl provide information necessary to determine the applicability of this
clause.

(b) During performing this contract, the Seller agrees asfollows:

(1) The Sdller shall not discriminate againgt any employee
or gpplicant for employment because of race, color, religion, sex, or national origin.

(2) The Sdler shall take affirmative action to ensure that
applicants are employed, and that employees are treated during employment,
without regard to their race, color, religion, sex, or national origin. This shall
include, but not be limited to, (i) employment, (ii) upgrading, (iii) demotion, (iv)
trander, (V) recruitment or recruitment advertising, (vi) layoff or termination, (vii)
rates of pay or other forms of compensation, and (viii) selection for training,
including apprenticeship.

(3) TheSdller shall post in conspicuous places available to
employeesand applicants for employment the notices to be provided by FERMCO
that explain this clause.

(4) TheSdler shdll, inall solicitations or advertisements for
employeesplaced by or on behalf of the Seller, sate that all qualified applicants will
recelve consderation for employment without regard to race, color, religion, sex,
or national origin.

(5) The Sdller shall send, to each labor union or
representative of workers with which it has a collective bargaining agreement or
other contract or understanding, the notice to be provided by FERMCO advising the
labor union or workers representative of the Seller's commitments under this clause,
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and post copies of the notice in conspicuous places available to employees and
applicantsfor employment.

(6) The Sdler shall comply with Executive Order 11246, as
amended, and the rules, regulations, and orders of the Secretary of Labor.

(7) The Sdler shall furnish to FERMCO all information
required by Executive Order 11246, as amended, and by the rules, regulations, and
orders of the Secretary of Labor. Standard Form 100 (EEO-1), or any successor
form, isthe prescribed form to be filed within 30 days following the award, unless
filed with 12 months preceding the date of award.

(8) TheSdler shall permit accessto its books, records, and
accounts by FERMCO or the Office of Federal Contract Compliance Programs
(OFCCP) for the purposes of investigation to ascertain the Sdller's compliance with
the applicable rules, regulations, and orders.

(9) If the OFCCP determines that the Seller is not in
compliance with this clause or any rule, regulation or order of the Secretary of
Labor, this contract may be canceled, terminated, or suspended in whole or in part
and the Seller may be declared indligible for further
FERMCO contracts, under the procedures authorized in Executive Order 11246,
asamended. In addition, sanctions may be imposed and remedies invoked against
the Sdler asprovided in Executive Order 11246, as amended, the rules, regulations,
and orders of the Secretary of Labor, or as otherwise provided by law.

(10) The Sdler shall include the terms and conditions of
subparagraph (b)(1) through (11) of this clause in every subcontract or purchase
order that is not exempted by the rules, regulations, or orders of the Secretary of
Labor issued under Executive Order 11246, as amended, so that these terms and
conditionswill be binding upon each subcontractor or vendor.

(11) The Sdller shall take such action with respect to any
subcontract or purchase order as the contracting agency may direct asa means of
enforcing these terms and conditions, including sanctions for noncompliance;
provided, that if the Sdller becomesinvolved in, or isthreatened with, litigation with
a subcontractor or vendor as a result of any direction, the Seller may request the
United Statesto enter into the litigation to protect the interests of the United States.

(c) Notwithstanding any other clausein this contract, disputes relative
to this clause will be governed by the proceduresin 41 CFR 60-1.1.

C.3FAR52.222-35 AFFIRMATIVE ACTION FOR SPECIAL DISABLED
AND VIETNAM ERA VETERANS (APR 1984)

(a) Definitions. "Appropriate office of the State employment service
sysem," asused in this clause, means the local office of the Federal-State national
system of public employment offices assigned to serve the area where the
employment opening is to be filled, including the District of Columbia, Guam,
Puerto Rico, Virgin Idands American Samoa, and the Trust Territory of the Pacific
Idands.

"Openings that the Seller proposes to fill from within its own
organization," asused inthis clause, means empl oyment openings for which no one
outside the Seller's organization (including any affiliates, subsidiaries, and the
parent companies) will be considered and includes any openings that the Seller
proposesto fill from regularly established "recall” ligts.

"Openings that the Seller proposes to fill under a customary and
traditional employer-union hiring arrangement,” as used in this clause, means
employment openings that the Seller proposesto fill from union halls, under their
customary and traditional employer-union hiring relationship.

"Suitable employment openings," as used in this clause--



(1) Indudes but it not limited to, openings that occur in jobs

categorized as--
) Production and nonproduction;
(i) Plant and office;
(iii) Laborers and mechanics;
(iv) Supervisory and nonsupervisory;
(v) Technical; and
(vi) Executive adminigtrative, and professonal positions

compensated on a salary basis of lessthan $25,000 a year; and

(2) Indudes full-time employment, temporary employment
of over 3 days, and part-time employment, but not openings that the Seller proposes
to fill from within its own organization or under a customary and traditional
employer-union hiring arrangement, nor openingsin an educational intitution that
areregtricted to students of that institution.

(b) General.

(1) Regarding any position for which the employee or
applicant for employment is qualified, the Seller shall not discriminate against the
individual becausetheindividual isa special disabled or Vietham Era veteran. The
Seller agrees to take affirmative action to employ, advance in employment, and
otherwise treat qualified special disabled and Vietnam Era veterans without
discrimination based upon their disability or veterans status in all employment
practices such as-

(i) Employment;

(if) Upgrading;

(iii) Demotion or transfer;

(iv) Recruitment;

(v) Advertising;

(vi) Layoff or termination;

(vii) Rates of pay or other forms of
compensation; and

(viii) Selection for training, including
apprenticeship.

(2) The Sdler agreesto comply with the rules, regulations,
and relevant orders of the Secretary of Labor (Secretary) issued under the Vietnam
Era Veterans Readjustment Assistance Act of 1972 (the Act), as amended.

(c) Listing openings.

(1) The Sdller agrees to list all suitable employment
openingsexigting at contract award or occurring during contract performance, at an
appropriate office of the State employment service system in the locality where the
opening occurs. These openings include those occurring at any Seller's facility,
including one not connected with performing this contract. An independent
corporate affiliate is exempt from this requirement.

(2) State and local government agencies holding Federal
contracts of $10,000 or more shall also ligt al their suitable openings with the
appropriate office of the State employment service.

(3) Thelisting of suitable employment openings with the
State employment service system isrequired at least concurrently with using any
other recruitment source or effort and involves the obligations of placing a bona fide
job order, including accepting referrals of veterans and nonveterans. Thelisting
does not require hiring any particular job applicant or hiring from any particular
group of job applicants and is not intended to relieve the Sdler from any
reguirements of Executive orders or regulations concerning nondiscrimination in
employment.

(4) Whenever the Sdler becomes contractually bound to the
liging terms of this clause, it shall advise the State employment service system, in
each State where it has establishments, of the name and location of each hiring
locationinthe State. Aslong asthe Seller is contractually bound to these terms and
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has so advised the State system, it need not advise the State system of subsequent
contracts The Sdler may advisethe State system when it isno longer bound by this
contract clause.

(5) Under the most compelling circumstances, an
employment opening may not be suitable for listing, including situations when (i)
FERMCO's needs cannot reasonably be supplied, (ii) listing would be contrary to
national security, or (iii) the requirement of listing would not be in FERMCO's
interest.

(d) Applicability.

(1) Thisclause does not apply to the listing of employment
openingswhich occur and arefilled outside the 50 States, the Digtrict of Columbia,
Puerto Rico, Guam, Virgin Idands American Samoa, and the Trust Territory of the
Pacific Idands.

(2) The terms of paragraph (c) above of this clause do not
apply to openings that the Seller proposesto fill from within its own organization
or under a customary and traditional employer-union hiring arrangement. This
exclusion does not apply to a particular opening once an employer decides to
congder applicantsoutside of its own organization or employer-union arrangement
for that opening.

(e) Pogtings.

(1) The Sdler agrees to post employment notices stating (i)
the Seller's obligation under the law to take affirmative action to employ and
advance in employment qualified special disabled veterans and veterans of the
Vietnam era, and (ii) the rights of applicants and employees.

(2) Thesenatices shall be posted in conspicuous places that
areavailableto employees and applicants for employment. They shall beinaform
prescribed by the Director, Office of Federal Contract Compliance Programs,
Department of Labor (Director), and provided by or through FERMCO.

(3) The Sdler shall natify each labor union or representative
of workerswith which it has a collective bargaining agreement or other contract
undergtanding, thet the Seller isbound by the terms of the Act, and is committed to
take affirmative action to employ, and advance in employment, qualified special
disabled and Vietnam Era veterans.

(f) Noncompliance.

If the Seller does not comply with the requirements of this clause,
appropriate actions may be taken under the rules, regulations, and relevant orders
of the Secretary issued pursuant to the Act.

(9) Subcontracts.

The Sdler shall indude the terms of this clause in every subcontract or
purchase order of $10,000 or more unless exempted by rules, regulations, or orders
of the Secretary. The Seller shall act as specified by the Director or FERMCO to
enforce the terms, including action for noncompliance.

C.4FAR 52.222-37 EMPLOYMENT REPORTSON SPECIAL DISABLED
VETERANSAND VETERANSOF THE VIETNAM ERA (JAN 1988)

(a) TheSdler shall report at least annually, as required by the Secretary
of Labor, on:

(1) Thenumber of gpecial disabled veterans and the number
of veterans of the Vietnam era in the workforce of the Seller by job category and
hiring location; and

(2) The total number of new employees hired during the
period covered by the report, and of that total, the number of special disabled
veterans, and the number of veterans of the Vietnam era.



(b) The aboveitems shall be reported by completing the form entitled
"Federal Contractor Veterans Employment Report VETS-100."

(c) Reports shall be submitted no later than March 31 of each year
beginning March 31, 1988.

(d) The employment activity report required by paragraph (a)(2) of this
clause shall reflect total hires during the most recent 12-month period as of the
ending date selected for the employment profile report required by paragraph (a)(1)
of thisdause Sdler may sdect an ending date: (1) As of the end of any pay period
during the period January through March 1<t of the year thereport isdue, or (2) as
of December 31, if the Sdller has previous written approval from the Equal
Empl oyment Opportunity Commission to do so for purposes of submitting the
Employer |nformation Report EEO-1 (Standard Form 100).

(e) The count of veterans reported according to paragraph (a) of this
clause shall be based on voluntary disclosure. Each Seller subject to the reporting
requirements at 38 U.S.C. 2012(d) shall invite all special disabled veterans and
veterans of the Vietnam era who wish to benefit under the affirmative action
program at 38 U.S.C. 2012 toidentify themselvesto the Seller. Theinvitation shall
datethat the information is voluntarily provided, that the information will be kept
confidential, that disclosure or refusal to provide the information will not subject the
applicant or employee to any adverse treatment and that the information will be
used only in accordance with the regulations promulgated under 38 U.S.C. 2012.

(f) Subcontracts. The Sdller shall include the terms of this clausein
every subcontract or purchase order of $10,000 or more unless exempted by rules,
regulations, or orders of the Secretary.

C.5DOE PR 9-9.110 (c) REPORTING OF ROYALTIES (JUN 1979)

If this contract is in an amount which exceeds $10,000 and if any
royaty paymentsaredirectly invaved in the contract or are reflected in the contract
priceto FERMCO, the Sdler agrees to report in writing to the Patent Counsel (with
notification by Seller to FERMCO) during the performance of this contract and
prior to its completion or final settlement, the amount of any royalties or other
payments paid or to be paid by it directly to others in connection with the
performance of this contract together with the names and addresses of licensorsto
whom such payments are made and either the patent numbersinvolved or such other
information aswill permit the identification of the patents or other basis on which
royalties are to be paid. The approval of DOE or FERMCO of any individual
paymentsor royaltiesshall not ssop FERMCO or the Government at any time from
contegting the enforceahility, validity or scope of, or title to, any patent under which
aroyalty or payments are made.

C.6 DOE PR 9-9.104 NOTICE AND ASSISTANCE REGARDING PATENT
AND COPYRIGHT INFRINGEMENT (JUN 1979)

(a) The Sdler shall report to FERMCO promptly and in reasonable
written detail, each notice or claim of patent or copyright infringement based on the
performance of this contract of which the Seller has knowledge.

(b) In the event of any claim or suit againg the Government or
FERMCO on account of any alleged patent or copyright infringement arising out
of the performance of this contract or out of the use of any supplies furnished or
work or services performed hereunder, the Seller shall furnish to FERMCO when
requested by the Contracting Officer or FERMCO, all evidence and information in
possession of the Seller pertaining to such suit or claim. Such evidence and
information shall be furnished at the expense of FERMCO except where the Seller
has agreed to indemnify Fluor Daniel, FERMCO or the Government.

(c) Thisclause shall beincluded in all subcontracts.
C.7FAR52.215-1 EXAMINATION OF RECORDSBY COMPTROLLER
GENERAL (APR 1984)

(@) Thisdause appliesif thiscontract exceeds $10,000 and was entered
into by negotiation.

(b) The Comptroller General of the United States or a duly authorized
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representative from the General Accounting Office shall until 3 years after final
payment under this contract or for any shorter period specified in Federal
Acquisition Regulation (FAR) Subpart 4.7, Contractor Records Retention, have
access to and the right to examine any of the Seller's directly pertinent books,
documents, papers, or other recordsinvolving transactions related to this contract.

(c) The Seller agrees to include in firgt-tier subcontracts under this
contract a clause to the effect that the Comptroller General or a duly authorized
representative from the General Accounting Office shall, until 3 years after final
payment under the subcontract or for any shorter period specified in FAR Subpart
4.7 have access to and the right to examine any of the subcontractor's directly
pertinent books, documents, papers, or other recordsinvolving transactions related
to the subcontract.

"Subcontract,” asused in this clause, excluders (1) purchase orders not
exceeding $10,000 and (2) subcontracts or purchase orders for public utility
services at rates established to apply uniformly to the public, plus any applicable
reasonabl e connection charge.

(d) The periods of access and examination in paragraphs (b) and (c)
above for records relating to (1) litigation or settlement of claims arising from the
performance of this contract, or (2) costs and expenses of this contract to which the
Comptroller General or a duly authorized representative from the General
Accounting Office has taken exception shall continue until such litigation, claims,
or exceptions are disposed of.

C.8 FAR 52.215-2 AUDIT-NEGOTIATION (DEC 1989)

(a) Examination of costs. The Seller shall maintain-and FERMCO or
representatives of FERMCO shall have the right to examine and audit-books,
records, documents, and other evidence and accounting procedures and practices,
regardiess of form (eg. machinereadable media such as disk, tape,etc.) or type (e.g.
data bases, applications software, database management software, utilities, etc.)
sufficient to reflect property all costs claimed to have been incurred or anticipated
tobeincurred in performing this contract. Thisright of examination shall include
ingpection at all reasonable times of the Sdller's plants, or parts of them, engaged in
performing the contract.

(b) Cost or pricing data. If, pursuant to law, the Seller has been
required to submit cost or pricing data in connection with pricing this contract or
any modification to this contract, FERMCO or representatives of FERMCO shall
havetheright to examineand audit all of the Seller's books, records, documents, and
other data regardless of form (e.g. machine readable media such as disk, tape, etc.)
or type (e.g. data bases, applications software, database management software,
utilities, etc.) including computations and projections related to proposing,
negotiating, pricing, or performing the contract or modification, in order to evaluate
the accuracy, completeness, and currency of the cost or pricing data. The right of
examination shall extend to all documents necessary to permit adequate evaluation
of the cost of pricing data submitted, along with the computations and projections
used.

(c) Reports. If the Sdler is required to furnish cogt, funding, or
performance reports, FERMCO or representatives of FERMCO shall have the right
to examine and audit books, records other documents, and supporting materials, for
the purpose of evaluating (1) the effectiveness of the Seller's policies and procedures
to produce data compatible with the objectives of these reports and (2) the data
reported.

(d) Availability. The Seller shall make available at its office at all
reasonable times the materials described in paragraphs (a) and (b) above, for
examination, audit, or reproduction, until 3 years after final payment under this
contract or for any shorter period specified in Subpart 4.7, Contractor Records
Retention, of the Federal Acquisition Regulation, or for any longer period required
by statute or by other clauses of this contract. In addition-

(2) If thiscontract is completely or partially terminated, the
recordsreating to the work terminated shall be made available for 3 years after any
resulting final termination settlement; and

(2) Recordsrdating to litigation or the settlement of claims
arisng under or rlating to thiscontract shall be made available until such litigation
or claims are disposed of.



(e) Except as otherwise provided in FAR Subpart 4.7, Contractor
Records Retention, the Sdller may transfer computer data in machine readable form
from one reliable computer medium to another. The Seller's computer data
retention and transfer procedures shall maintain the integrity, reliability, and
security of the original data. The Seller's choice of form or type of materials
described in paragraphs (a), (b) and (c) of this clause affects neither the Sdller's
obligations nor FERMCO's rights under this clause.

(f) The Sdler shall insart adausecontaining all the terms of this clause,
including this paragraph (f), in all subcontracts over $10,000 under this contract,
altering the dause only as necessary to identify properly the contracting parties and
FERMCO.

SECTION D

SECTION D APPLIES IF THE PRICE OF THE CONTRACT EXCEEDS $25,000

D.1FAR 52.209-6 PROTECTING FERM CO AND THE GOVERNMENT'S
INTEREST WHEN SUBCONTRACTING WITH SUBCONTRACTORS
DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT (JUL
1991)

(a) The Government suspends or debars subcontractors to protect its
interests. The Seller shall not enter into any subcontract in excess of the small
purchase limitation at FAR 13.000 with a subcontractor that has been debarred,
sugpended, or proposed for debarment unless there isa compelling reason to do so.

(b) The Sdler shall require each proposad firgt-tier subcontractor, whose
subcontract will excead the small purchase limitation at FAR 13.000, to discloseto
the Sdler, in writing, whether as of the time of award of the subcontract, the
subcontractor, or its principals, is or is not debarred, suspended, or proposed for
debarment by the Government.

(c) A corporate officer or adesignee of the Seller shall notify FERMCO,
in writing, before entering into a subcontract with a party that is debarred,
suspended, or proposed for debarment (see FAR 9.404 for information on the List
of Parties Excluded from Procurement Programs). The notice must include the
following:

(1) The name of the subcontractor.

(2) The Sdle's knowledge of the reasons for the
subcontractor being on the List of Parties Excluded from Procurement Programs.

(3) The compelling reason(s) for doing business with the
subcontractor notwithstanding itsinclusion on the List of Parties Excluded From
Procurement Programs.

(4) Thesygemsand procedures the Seller has established to
enaure that it isfully protecting FERMCO's and the Government's interests when
dealing with such subcontractor in view of the specific basis for the party's
debarment, suspension, or proposed debarment.

D.2 FAR 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS
AND SMALL DISADVANTAGED BUSINESS CONCERNS (FEB 1990)

(@) Itisthepolicy of the United States that small business concerns and
small business concerns owned and controlled by socially and economically
disadvantaged individuals shall have the maximum practicable opportunity to
participate in performing contracts et by any Federal agency, including contracts
and subcontracts for subsystems, assemblies, components, and related services for
major systems. It is further the policy of the United States that its Sellers and
subcontractors establish procedures to ensure the timely payment of amounts due
pursuant to the terms of their subcontracts with small business concerns and small
business concerns owned and controlled by socially and economically
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disadvantaged individuals.

(b) The Sdler hereby agreesto carry out this policy in the awarding of
subcontractsto the fullest extent cons stent with efficient contract performance. The
Sdller further agreesto cooperatein any

studies or surveys as may be conducted by the United States Small
Business Administration, FERMCO, or the DOE or as may be necessary to
determine the extent of the Sdller's compliance with this clause.

(c) Asused in this contract, the term "small business concern” shall
mean a small business as defined pursuant to Section 3 of the Small Business Act
and relevant regulations promulgated pursuant thereto. The term "small business
concern owned and controlled by socially and economically disadvantaged
individuals' shall mean a small business concern (1) which is at least 51 percent
unconditionally owned by one or more socially and economically disadvantaged
individuals or, inthecaseof any publicly owned business, at least 51 percent of the
stock of whichisunconditionally owned by one or more socially and economically
disadvantaged individuals, and (2) whose management and daily business
operationsare controlled by one or more of such individuals. Thisterm also means
a small business concern that isa least 51 percent unconditionally owned by an
economically disadvantaged Indian tribe or Native Hawaiian Organization, or a
publicly owned business having at least 51 percent of its stock unconditionally
owned by one of these entities which has its management and daily business
controlled by members of an economically disadvantaged Indian tribe or Native
Hawaiian Organization, and which meets the requirements or 13 CFR 124. The
Seller shall presume that socially and economically disadvantaged individuals
include Black Americans, Hispanic Americans, Native Americans, Asan-Pacific
Americans, Subcontinent Asan Americans and other minorities, or any other
individual found to be disadvantaged by the Administration pursuant to section 8
(a) of the Small Business Act. The Sdler shall presume that socialy and
economically disadvantaged entities also include Indian Tribes and Native
Hawaiian Organizations.

(d) Sdllersacting in good faith may rely on written representations by
their subcontractors regarding their status as either a small business concern or a
small business concern owned and controlled by socially and economically
disadvantaged individuals.

D.3 FAR 52.219-13 UTILIZATION OF WOMEN-OWNED SMALL
BUSINESSES (AUG 1986)

(a) "Women-owned small businesses" as used in this clause, means
small business concerns that are at least 51 percent owned by women who are
United States citizens and who also control and operate the business.

"Control," as used in this clause, means exercising the power to make
policy decisions.



"Operate," asused in this clause, means being actively involved in the
day-to-day management of the business.

"Small business concern," as used in this clause, means a concern
including its affiliates, that isindependently owned and operated, not dominant in
thefidd of operationinwhich it is bidding on FERMCO contracts, and qualified as
asmall business under the criteria and size tandardsin 13 CFR 121.

(b) It isthe policy of the United States that women-owned small
businesses shall have the maximum practicable opportunity to participate in
performing contracts awarded by any Federal agency.

(c) TheSdler agreesto useits best efforts to give women-owned small
bus nesses the maximum practicable opportunity to participate in the subcontracts
it awards to the fullest extent consstent with the efficient performance of its
contract.

(d) The Sdler may rely on written representations by its subcontractors
regarding their status as women-owned small businesses.

D.4 FAR 52.220-3 UTILIZATION OF LABOR SURPLUS AREA
CONCERNS (APR 1984)

(a) Applicability. Thisclauseisapplicableif this contract exceedsthe
appropriate small purchase limitation in Part 13 of the Federal Acquistion
Regulation.

(b) Palicy. Itisthe policy of FERMCO to award contracts to concerns
that agree to perform substantially in labor surplus areas (L SA's) when this can be
done cong stent with the efficient parformance of the contract and at prices no higher
than are obtainable elsawhere. The Sdller agrees to use its best efforts to place
subcontractsin accordance with this policy.

(c) Order of preference. In complying with paragraph (b) above and
with paragraph (c) of the clause of this contract entitled "Utilization of Small
Business Concerns and Small Disadvantaged Business Concerns," the Seller shall
observe the following order of preference in awarding subcontracts;

(1) small business concernsthat are L SA concerns,
(2) other small business concerns, and
(3) other LSA concerns.

(d) Definitions. "Labor surplusarea,” asused in this clause, meansa
geographical areaidentified by the Department of Labor in accordance with 20 CFR
654, Subpart A, as an area of concentrated unemployment or underemployment or
an area of labor surplus.

"Labor surplusarea concern,” as used in this clause, means a concern
that together with its first-tier subcontractors will perform substantially in labor
surplus areas. Performance is substantially in labor surplus areas if the costs
incurred under the contract on account of manufacturing, production, or
performance of appropriate servicesin labor surplus areas exceed 50 percent of the
contract price.

D.5 FAR 52.232-17 INTEREST (JAN 1991)

(a) Notwithstanding any other clause of this contract, all amounts,
except amountsthat are repayable and which bear interest under a Price Reduction
for Defective Cogt or Pricing Data clause, that become payable by the Sdller to
FERMCO under this contract (net of any applicable tax credit under the Internal
Revenue Code (26 U.S.C. 1481)) shall bear smpleinterest from the date due until
paid unless paid within 30 days of becoming due. The interest rate shall be the
interest rate established by the Secretary of the Treasury, which is applicable to the
period in which the amount becomes due, as provided in paragraph (b) of this
clause, and then at the rate applicable for each six-month period as fixed by the
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Secretary until the amount is paid.
(b) Amounts shall be due at the earliest of the following dates:
(1) The date fixed under this contract.

(2) The date of the first written demand for payment
consistent with this contract, including any demand resulting from a default
termination.

(3) The date FERMCO transmits to the Seller a proposed
supplemental agreement to confirm compl eted negoti ations establi shing the amount
of debt.

(4) If this contract provides for revison of prices, the date
of written notice to the Sdller stating the amount of refund payable in connection
withapricing proposal or anegotiated pricing agreement not confirmed by contract
modification.

(c) Theinterest charge made under this clause may be reduced under
the procedures prescribed in 32.614-2 of the Federal Acquisition Regulation in
effect of the date of this contract.

D.6 FAR 52.242-13 BANKRUPTCY (APR 1991)

In the event the Seller entersinto proceedings relating to bankruptcy,
whether voluntary or involuntary, the Seller agrees to furnish, by certified mail,
written natification of the bankruptcy to the FERMCO President. Thisnotification
shall be furnished within five days of the initiation of the proceedings relating to
bankruptey filing. This notification shall include the date on which the bankruptcy
petition was filed, the identity of the court in which the bankruptcy petition was
filed, and alisting of FERMCO Contract numbers and contracting offices for all
FERMCO contracts againg which final payment has not been made. This
obligation remainsin effect until final payment under this contract.

D.7 FAR 52.247-63 PREFERENCE FOR U.S-FLAG AIR CARRIERS (APR
1984)

(a) "International air trangportation," as used in this clause, means
transportation by air between a place in the United States and a place outside the
United States or between two places both of which are outside the United States.

"United Sates" asusad in this clause, meansthe 50 States, the Ditrict
of Columbia, the Commonwealth of Puerto Rico, and possessions of the Untied
States.

"U.S. flag air carrier,”" as used in this clause, means an air carrier
holding a certificate under section 401 of the Federal Aviation Act of 1958 (49
U.S.C. 1371).

(b) Section 5 of the International Air Transportation Fair Competitive
PracticesAct of 1974 (49 U.S.C. 1517)(Fly America Act) requiresthat all Federal
agencies, FERMCO and Seller use U.S.flag air carriers for U.S. Government-
financed international air transportation of personnel (and their personal effects) or
property, to the extent that service by those carriersis available. It requires the
Comptroller General of the United States, in the absence of satisfactory proof of the
necessity for foreign-flag air transportation, to disallow expenditures from funds,
appropriated or otherwise established for the account of the United States, for
international air transportation secured aboard a foreign-flag air carrier if aU.S.-
flag air carrier isavailable to provide such services.

(c) The Sdller agrees, in performing work under this contract, to use
U.S.-flag air carriers for international air transportation of personne (and their
persona effects) or property to the extent that services by those carriersisavailable.

(d) Inthe event thet the Sdler selects a carrier other than a U.S.-flag air
carrier for international air transportation, the Seller shall include a certification on
vouchersinvolving such transportation essentially as follows:



CERTIFICATION OF UNAVAILABILITY OF U.S-FLAG
AIR CARRIERS

| hereby certify that international air transportation of persons
(and their personal effects) or property by U.S-flag air carrier was not
available or it was necessary to use foreign-flag air carrier service for the
following reasons (see section 47.403 of the Federal Acquisition Regulation);

(End of certification)

(e) The Sdler shall include the substance of this clause, including the
paragraph (€), in each subcontract or purchase order under this contract that may
involve international air transportation.

D.8 FAR 52.247-64 PREFERENCE FOR PRIVATELY OWNED U.S-FLAG
COMMERCIAL VESSELS (APR 1984)

(a) TheCargo Preference Act of 1954 (46 U.S.C. 1241(b)) requiresthat
Federal departments and agencies shall transport in privately owned U.S.-flag
commercia vesssat least 50 percent of the gross tonnage of equipment, materials,
or commodities that may be transported in ocean vessels (computed separately for
dry bulk carriers, dry cargo liners, and tankers). Such transportation shall be
accomplished when any equipment, materials, or commodities, located within or
outside the United States, that may be transported by ocean vessd are:

(2) Acquired for aU.S. Government Agency account;

(2) Furnished to, or for the account of, any foreign nation
without provision for reimbursement;

(3) Furnished for the account of a foreign nation in
connection with which the United Statesadvances funds or credits, or guaranteesthe
convertibility of foreign currencies; or

(4) Acquired with advance of funds, loans, or guarantees
made by or on behalf of the United States.

(b) The Sdller shall use privately owned U.S.-flag commercial vessels
to ship at least 50 percent of the gross tonnage involved under this Contract
(computed separately for dry bulk carriers, dry cargo liners, and tankers) whenever
shipping any equipment, materials, or commodities under the conditions set forth
in paragraph (a) above, to the extent that such vessdls are available at ratesthat are
fair and reasonable for privately owned U.S.-flag commercial vessdls.

(© (2) The Seller shall submit onelegible copy of arated on-
board ocean bill of lading for each shipment to both (i) FERMCO and (ii) the
Divison of National Cargo, Office of Market Development, Maritime
Adminigration, U.S. Department of Transportation, Washington, DC 20590.
Subcontractor hills of lading shall be submitted through the Seller.

(2) The Sdler shall furnish these bill of lading copies (i)
within 20 working days of the dateof loading for shipment originating in the United
Statesor (ii) within 30 working days for shipments originating outside the United
States. Each hill of lading copy shall contain the following information:

(A) Sponsoring U.S. Government agency.

(B) Name of vessdl.

(C) Vess flag of regidtry.

(D) Date of loading.

(E) Port of loading.

(F) Port of final discharge.

(G) Description of commodity.

(H) Gross weight in pounds and cubic feet if
available.

() Total ocean freight revenuein U.S. dollars.
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(d) Except for small purchases as described in 48 CFR 13, the Seller
shall insert the substance of this clause, including this paragraph (d), in all
subcontracts or purchase orders under this contract.

(e) The requirement in paragraph (a) does not apply to--
(2) Small purchases asdefined in 48 CFR 13;

(2) Cargoes carried in vessels of the Panama Canal
Commission or asrequired or authorized by law or treaty;

(3) Ocean transportation between foreign countries of
supplies purchased with foreign currencies made available, or derived from funds
that are made available, under the Foreign Assistance Act of 1961 (22 U.S.C.
2353); and

(4) Shipments of classified supplies when the classification
prohibits the use of non-Government vessels.

(f) Guidance regarding fair and reasonable rates for privately owned
U.S-flag commercia vessals may be obtai ned from the Division of National Cargo,
Office of Market Development, Maritime Administration, U.S. Department of
Trangportation, Washington, DC 20590, Phone: 202-426-4610.

D.9 FAR 52.203-10 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR
IMPROPER ACTIVITY (SEP 1990)

(a) FERMCO, at itsdection, may reduce the price of a fixed-price type
contract or contract modification and the total cost and fee under a cost-type
contract or contract modification by the amount of profit or fee determined as set
forth in paragraph (b) of this clause if FERMCO determines that there was a
violation of subsection 27(a) of the Office of Federal Procurement Policy Act, as
amended (41 U.S.C. 423), asimplemented in the FAR. In the case of a contract
modification, the fee subject to reduction is the fee specified in the particular
contract modification at the time of execution, except as provided in subparagraph
(b)(5) of thisclause.

(b) Thepriceor feereduction referred to in paragraph (a) of this clause
shall be -

(2) For cost-plus-fixed-fee contracts, the amount of the fee
specified in the contract at the time of award;

(2) For cogt-plusincentive-fee contracts, the target fee
specified inthe contract at the time of award, notwithstanding any minimum fee or
"feefloor" specified in the contract.

(3) For cost-plus-award-fee contracts --

(i) The basefee etablished in the contract at the
time of contract award;

(ii) If no base fee is specified in the contract, 30
percent of the amount of each award fee otherwise payable to the Sdller for each
award fee evaluation period or at each award fee determination point.

(4) For fixed-price-incentive contracts, FERMCO may

(i) Reducethe contract target price and contract
target profit both by an amount equal to theinitial target profit specified in the
contract at the time of contract award; or

(ii) If an immediate adjustment to the contract
target priceand contract target profit would have a significant adverse impact on the
incentive price revison relationship under the contract, or adversely affect the
contract financing provisons, FERMCO may defer such adjusment until
egablishment of thetotd final price of the contract. Thetotal final price established
in accordance with the incentive price revison provisions of the contract shall be



reduced by an amount equal totheinitial target profit specified in the contract at the
time of contract award and such reduced price shall bethetotal final contract price.

(5) For firm-fixed-price contracts or contract modifications,
by 10 percent of the initial contract price; 10 percent of the contract modification
price; or a profit amount determined by FERMCO from records or documentsin
existence prior to the date of the contract award or modification.

(c) FERMCO may, at its election, reduce a Seller's price or fee in
accordance with the procedures of paragraph (b) of this clause for violations of the
Act by its subcontractors by an amount not to exceed the amount of profit or fee
reflected in the subcontract at the time the subcontract wasfirst definitively priced.

(d) In addition to the remediesin paragraphs (a) and (c) of this clause,
FERMCO may terminate this contract for default. The rights and remedies of
FERMCO specified hereinare not exclusive, and arein addition to any other rights
and remedies provided by law or under this contract.

D.10 FAR 52.208-1 REQUIRED SOURCES FOR JEWEL BEARINGS AND
RELATED ITEMS (APR 1984)

(a) This clause applies only if supplies furnished under this contract
contain jewel bearingsor related items.

(b) "Jewel bearing," as used in this clause, means a piece of synthetic
corundum (sapphire or ruby) of any shape, except a phonograph needle, that has one
or more polished surfaces to provide supporting surfaces or low-friction contact
areas for revolving, oscillating, or diding parts in an instrument, mechanism,
subassembly, or part. A jewel bearing may be unmounted or may be mounted into
a ring or bushing. Examples are watch holes-olive, watch hole-straight, pallet
stones, roller jewels (jewel pins), endstones (caps), vee (cone) jewels, instrument
rings, cups, and double cups.

"Plant," as used in this clause, means the Government-owned,
contractor-operated William Langer Plant, Rolla, North Dakota 58367 (Phone:
701-477-3193).

"Priceligt," asused in this clause, means the U.S. Government Jewel
Bearing Price Ligt, published periodically by the General Services Administration
for jewel bearings produced by the Plant.

"Related item," as used in this clause, means a piece of synthetic
corundum (sapphire or ruby), other than a jewel bearing, that (1) is made from
material produced by the Verneuil flame fusion process, (2) has a geometric shape
uptoamaximumof | inchinany dimension, (3) requires extremely close tolerances
and highly polished surfaces identical to those involved in manufacturing jewel
bearings, and (4) is either mounted in a retaining or supporting structure or
unmounted. Examples are window, nozzle, guide, knife edge, knife edge plate,
insulator domed pin, dotted insulator, sphere, ring gauge, spacer, disc, valve seat,
rod, vee groove, D-shaped insulator, and notched plate.

(o) All jewel bearings and related items required for the suppliesto be
furnished under this contract (or an equal quantity of the same type, size, and
tolerances) shall be acquired from the following sources: jewel bearings from the
Plant, unlessthe Plant dedines or rejects the order; and related items from domestic
manufacturers, induding the Plant, if the items can be obtained from those sources.
Sources other than the foregoing may be used if the foregoing sources decline or
reject the order.

(1) Orders may be placed with the Plant for individual
contracts, for a combination of contracts, or for stock. If the order is for an
individual contract, the prime contract number DE-ACO5-920R21972 shall be
placed oniit.

(2) Orders, and any supplementsto orders, for itemslisted
inthe pricelist shall refer to the most recent pricelist and its date.
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(3) Requests for quotations for items not listed in the price
list should be accompanied by drawings and forwarded to the Plant as soon as
possible to ensure prompt quotation or rejection of the order.

(d) Atitsoption, the Plant may decline or reject all or part of a Sdller's
or Sdller subcontractor'sorder. If the order isdeclined or rejected, the Seller shall
notify FERMCO promptly in writing, enclosing a copy of the regjection notice.
Unlessthe dedlination or rgjection hasbeen caused by current excessive and overdue
Sdler indebtednessto the Plant asdetermined by the Plant, FERMCO shall evaluate
the impact and make an equitable adjustment in the contract price, in the delivery
schedule, or in both, if oneiswarranted. This procedure shall also apply to orders
for related items rejected by any other domestic manufacturer.

(e) TheSdle agreesto insert this clause, including this paragraph (e),
and the prime contract number in every subcontract unlessthe Seller has positive
knowledge that the subassembly, component, or part being purchased does not
contain jewel bearingsor related items.

D.11 FAR 52.215-26 INTEGRITY OF UNIT PRICESAND ALTERNATE
| (APR 1991)

(a) Any proposal submitted for the negotiation of prices for items of
suppliesshall digtribute cogtswithin contracts on a basis that ensuresthat unit prices
arein proportion to theitems base cost (e.g., manufacturing or acquisition costs).
Any method of distributing costs to lineitemsthat distorts unit prices shall not be
used. For example, distributing costs equally among line itemsis not acceptable
except when thereislittle or no variation in base cost. Nothing in this paragraph
requires submisson of cost or pricing data not otherwise required by law or
regulation.

(b) The requirement in paragraph (a) of this clause does not apply to
any contract or subcontract item of supply for which the unit priceis, or isbased on,
an established catalog or market price for a commercial item sold in substantial
quantitiestothe general public. A priceisbased on a catalog or market price only
if the item being purchased is sufficiently similar to the catalog or market price
commercid item to ensurethat any differencein price can beidentified and justified
without resort to cost analysis.

(d) The Sdler shall insert the substance of this clause, in all
subcontracts.

Alternate| (APR 1991)

Subdtitute the following paragraph (c) if the contract is not the result of
full and open competition.

(c) The Sdler shall aso identify those supplies which it will not
manufacture or to which it will not contribute significant value. Thisinformation
is not required for commercial items sold in substantial quantities to the general
public when the priceis, or isbased on, established catalog or market prices.

D.12 DEAR 970.5204-58 WORKPLACE SUBSTANCE ABUSE
PROGRAMSAT DOE SITES (AUG 1992)

(a) Program Implementation. The Seller shall, consistent with 10 CFR Part 707,
Workplace Substance Abuse Programs at DOE Sites, incorporated herein by
referencewith full force and effect, devel op, implement, and maintain a workplace
substance abuse program.

(b) Remedies. In addition to any other remedies available to FERMCO and the
Government, the Seller's failure to comply with the requirements of 10 CFR Part
707 or to perform inamanner consistent with its approved program may render the
Seller subject to: the suspension of contract payments, or, where applicable, a
reduction in award fee; termination for default; and suspension or debarment.

(c) Subcontracts. (1) The Seller agreesto notify FERMCO reasonably in advance
of, but not later than 30 days prior to, the award of any lower-tier subcontract the
Sdller believes may be subject to the requirements of 10 CFR Part 707.



(2) TheSdler shall develop and implement a workplace substance abuse program
that complies with the requirements of 10 CFR Part 707, Workplace Substance
Abuse Programsat DOE Sites, as a condition for award of the contract. FERMCO
shall periodically monitor each Sdler's implementation of the program for
effectiveness and compliance with 10 CFR Part 707.

(3) The Seller agreesto include, and require the inclusion of, the requirements of
this clause in al subcontracts, at any tier, that are subject to the provisons of 10
CFR Part 707.

D.13 FAR 52.222-44 FAIR LABOR STANDARDS ACT AND SERVICE
CONTRACT ACT -- PRICE ADJUSTMENT (MAY 1989)

(a) Thisdause appliesto both contracts subject to area prevailing wage
determinations and contracts subject to Seller collective bargaining agreements.

(b) The Sdler warrantsthat the pricesin this contract do not include any
alowance for any contingency to cover increased costs for which adjusment is
provided under this clause.

(c) The contract price or contract unit price labor rateswill be adjusted
to reflect increases or decreases by the Seller in wages and fringe benefits to the
extent that these increases or decreases are made to comply with --

(1) An increased or decreased wage determination applied to this
contract by operation of law; or

(2) An amendment to the Fair Labor Standards Act of 1938 that is
enacted subsequent to award of this contract, affects the minimum wage, and
becomes applicable to this contract under law.

(d) Any such adjustment will be limited to increases or decreases in
wages and fringe benefits as described in paragraph (b) of this clause, and to the
accompanying increases or decreasesin ocial security and unemployment taxes and
workers' compensation insurance; it shall not otherwise include any amount for
general and administrative costs, overhead,
or profit.

(e) The Sdler shall notify FERM CO of any increase claimed under this
clausewithin 30 daysafter the effective date of the wage change, unlessthis period
isextended by FERMCO in writing. The Seller shall promptly notify FERMCO of
any decrease under this clause, but nothing in the clause shall preclude FERMCO
from asserting aclaim within the period permitted by law. The notice shall contain
a gatement of theamount claimed and any relevant supporting data that FERMCO
may reasonably require. Upon agreement of the parties, the contract price or
contract unit pricelabor ratesshall be modified in writing. The Seller shall continue
performance pending agreement on or determination of any such adjustment and its
effective date.

(f) FERMCO or an authorized representative shall, until the expiration

of 3 years after final payment under the contract, have accessto and theright to
examineany directly pertinent books, documents, papers, and records of the Sdller.
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SECTION E
SECTION E APPLIESIF THE PRICE OF THIS CONTRACT EXCEEDS $100,000

E.1 FAR 52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE
CERTAIN FEDERAL TRANSACTIONS (JAN 1990)

(a) Definitions.
"Agency" as used in this clause, means executive agency as defined in
2.101.

"Covered Federal action," as used in this clause, means any of the
following Federal actions:

(a) The awarding of any Federal contract.

(b) The making of any Federal grant.

(c) The making of any Federal loan.

(d) The entering into of any cooperative agreement.

() Theextension, continuation, renewal, amendment, or modification
of any Federal contract, grant, loan, or cooperative agreement.

(f) The contract award.

"Indiantribe' and "tribal organization" asused in this clause, have the
meaning provided in section 4 of the Indian Self-Determination and Education
Assistance Act (25 U.S.C. 450B) and include Alaskan natives.

"Influencing or attempting to influence," asused in this clause, means
making, with theintent to influence, any communication to or appearance before an
officer or employee of any agency, a Member of Congress, an officer or employee
of Congress, or an employee of a Member of Congress in connection with any
covered Federal action.

"Loca government," asusedinthisdause, meansa unit of government
ina State and, if chartered, established, or otherwise recognized by a State for the
performance of a governmental duty, including alocal public authority, a special
district, an intragtate digtrict, a council of governments, a sponsor group
representative organization, and any other instrumentality of alocal government.

"Officer or enployee of an agency," asused in this clause, includesthe
following individuals who are employed by an agency:

(a) Anindividual who is appointed to a position in the Government
under title 5, United States Code, including a position under a temporary
appointment.

(b) A member of the uniformed services, as defined in subsection
101(3), title 37, United States Code.

(c) A spedial Government employee, as defined in section 202, title 18,
United States Code.

(d) Anindividual whoisamember of a Federal advisory committee, as
defined by the Federal Advisory Committee Act, title 5, United States Code,

appendix 2.

"Person," as used in this clause, means an individual, corporation,
company, association, authority, firm, partnership, society, State, and local
government, regardless of whether such entity is operated for profit, or not for profit.
This term excludes an Indian tribe, tribal organization, or any other Indian
organi zation with respect to expenditures specifically permitted by other Federal
law.

"Reasonable compensation,” as used in this clause, means with respect
to a regularly employed officer or employee of any person, compensation that is
conggtent with the normal compensation for such officer or employee for work that
isnot furnished to, not funded by, or not furnished in cooperation with the Federal
Government.
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"Reasonable payment,” as used in this clause, means with respect to
professonal and other technical services, a payment in an amount that is cons stent
with the amount normally paid for such servicesin the private sector.

"Recipient," asused in this clause, includes the Seller and all Sdller's
subcontractors: Thisterm exdudes an Indian tribe, tribal organization, or any other
Indian organization with respect to expenditures specifically permitted by other
Federal law.

"Regularly employed,” as used in this clause, means, with respect to an
officer or employee of a person requesting or receiving a Federal contract, an officer
or employee who is employed by such person for aleast 130 working dayswithin
1 year immediately preceding the date of the submission that initiates agency
consideration of such person for receipt of such contract. An officer or employee
who is employed by such person for less than 130 working days within 1 year
immediately preceding the date of the submission that initiates agency consideration
of such person shall be considered to be regularly employed as soon ashe or sheis
employed by such person for 130 working days.

"State," as used in this clause, means a State of the United States, the
Digrict of Columbia, the Commonwealth of Puerto Rico, a territory or possession
of the United States, an agency or instrumentality of a State, and multi-State,
regional, or interstate entity having governmental duties and powers.

(b) Prohibitions.

(1) Section 1352 of title 31, United States Code, among
other things, prohibits a recipient of a Federal contract, grant, loan, or cooperative
agreement from using appropriated funds to pay any person for influencing or
attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with any of the following covered Federal actions: the
awarding of any Federal contract; the making of any Federal grant; the making of
any Federal loan, the entering into of any cooperative agreement; or the
modification of any Federal contract, grant, loan, or cooperative agreement.

(2) The Act also requires Sdllersto furnish a disclosure if
any funds other than Federal appropriated funds (including profit or fee received
under acovered Federal transaction) have been paid, or will be paid, to any person
for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, or an officer or employee of Congress, or an employee of a
Member of Congress in connection with a Federal contract, grant, loan, or
cooperative agreement.

(3) The prohihitions of the Act do not apply under the
following conditions:

(i) Agency and legidative liaison by own
employees.

(A) The prohibition on the use of
appropriated funds, in subparagraph (b)(1) of this clause, does not apply in the case
of a payment of reasonable compensation made to an officer or employee of a
person requesting or receiving a covered Federal action if the payment isfor agency
and legidative liaison activities nor directly related to a covered Federal action.

(B) For purposes of subdivison
(b)(3)(i)(A) of this clause, providing any information specifically requested by an
agency or Congressis permitted at any time.

(C) The following agency and
legidative liaison activities are permitted at any time where they are not related to
a specific solicitation for any covered Federal action:

(1) Discussing with an



agency thequalitiesand charadteristics (including individual demonstrations) of the
person's products or services, conditions or terms of sale, and service capabilities.

(2) Technical discussons
and other activities regarding the application or adaptation of the person's products
or servicesfor an agency'suse.

(D) The following agency and
legidative liaison activities are permitted where they are prior to formal solicitation
of any covered Federal action.

(1) Providing any
information not specifically requested by necessary for an agency to make an
informed decision about initiation of a covered Federal action;

(2) Technical discussons
regarding the preparation of an unsolicited proposal prior to its official submission;
and

?3) Capability
presentations by persons seeking awards from an agency pursuant to the provisions
of the Small Business Act, as amended by Pub. L. 95-507, and subsequent
amendments.

(E) Only those services expresdy
authorized by subdivison (b)(3)(i)(A) of this clause are permitted under this clause.

(ii) Professional and technical services.

(A) The prohibition on the use of
appropriated funds, in subparagraph (b)(1) of this clause, does not apply in the case
of-

(1) A payment of
reasonable compensation made to an officer or employee of a person requesting or
recelving a covered Federal action or an extenson, continuation, renewal,
amendment, or modification or a covered Federal action, if payment is for
professional or technical servicesrendered directly in the preparation, submission,
or negotiation of any bid, proposal, or application for that Federal action or for
meeting requirements imposed by or pursuant to law as a condition for receiving
that Federal action.

(2) Any reasonable
payment to a person other than an officer or employee of a person requesting or
recaving acovered Federal or an extension, continuation, renewal, amendment, or
modification or acovered Federal action, if payment isfor professional or technical
servicesrendered directly in the preparation, submission, or negotiation of any bid,
proposal, or application for that Federal action or for meeting requirements imposed
by or pursuant to law asa condition for receiving that Federal action. Persons other
than officers or employees of a person requesting or receiving a covered Federal
action include consultants and trade associations.

(B) For purposes of subdivison
(b)(3)(ii)(A) of this clause, "professional and technical services' shall be limited to
advice and analysisdirectly applying any professional or technical discipline. For
example, drafting of alegal document accompanying a bid or proposal by alawyer
is allowable. Similarly, technical advice provided by an engineer on the
performance or operational capability of a piece of equipment rendered directly in
the negotiation of a contract is allowable. However, communications with the
intent toinfluencemade by a professional (such asalicensed lawyer) or atechnical
person (such as a licensed accountant) are not allowable under this section unless
they provided advice and analysis directly applying their professional or technical
expertise and unless the advice or analysis is rendered directly and solely in the
preparation, submisson or negotiation of a covered Federal action. Thus, for
example, communicationswith the intent to influence made by alawyer that do not
provided legal advice or analysisdirectly and solely related to the legal aspects of
hisor her dient'sproposal, but generally advocate one proposal over another are not
alowableunder this section because the lawyer is not providing professional legal
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services. Similarly communications with the intent to influence made by an
engineer providing an engineering analysis prior to the preparation or submission
of a bid or proposal are not alowable under this section since the engineer is
providing technical services but not directly in the preparation, submission, or
negotiation of a covered Federal action.

(C) Requirements imposed by or
pursuant to law as a condition for receiving a covered Federal award include those
required by law or regulation and any other requirements in the actual award
documents.

(D) Only those services expresdy
authorized by subdivison (b)(3)(ii)(A)(1) and (2) of this clause are permitted under
thisclause.

(E) The reporting requirements of
FAR 3.803(a) shall not apply with respect to payments of reasonable compensation
made to regularly employed officers or employees of a person.

(c) Disclosure.

(1) The Sdller who requests or receives from an agency a
Federal contract shall file with that agency a disclosure form, OMB Standard Form
LLL, Disclosure of Lobbying Activities, if such person has made or has agreed to
make any payment using nonappropriated funds (to include profits from any
covered Federal action), which would be prohibited under subparagraph (b)(1) of
this clause, if paid for with appropriated funds.

(2) The Sdler shall file a disclosure form at the end of each
caendar quarter in which there occurs any event that materially affects the accuracy
of theinformation contained in any disclosure form previoudy filed by such person
under subparagraph (c)(1) of this clause. An event that materially affects the
accuracy of the information reported includes-

(i) A cumulativeincrease of $25,000 or morein
theamount paid or expected to be paid for influencing or attempting to influence a
covered Federal action; or

(i) A change in the person(s) or individual(s)
influencing or attempting to influence a covered Federal action; or

(iii) A changein the officer(s), employee(s), or
Member(s) contacted to influence or attempt to influence a covered Federal action.

(3) The Sdler shall require the submittal of a certification,
and if required, a disclosure form by any person which requests or received any
subcontract exceeding $100,000 under the Federal contract.

(4) All subcontractor disclosureforms (but not certifications)
shall be forwarded from tier to tier until received by Seller. Seller shall submit all
disclosuresto FERMCO at the end of the calendar quarter in which the disclosure
form is submitted by the Seller. Each subcontractor certification shall be retained
in the contract file of the Seller.

(d) Agreement. The Seller agrees not to make any payment prohibited
by the clause.

(e) Pendlties.

(1) Any person who makes an expenditure prohibited under
paragraph (@) of this clause or who failsto file or amend the disclosure form to be
filed or amended by paragraph (b) of this clause shall be subject to civil penalties
as provided for by 31 U.S.C. 1352. An imposition of a civil penalty does not
prevent FERMCO from seeking any other remedy that may be applicable.

(2) Sdllers may rely without liability on the representation
made by their subcontractorsin the certification and disclosure form.



(f) Cost alocahility. Nothing in this clause makes allowable or
reasonable any cost which would otherwise be unallowable or unreasonable.
Conversdy, cogs made specifically unallowable by the requirementsin this clause
will not be made allowable under any other provision.

E.2 FAR 52.215-22 PRICE REDUCTION FOR DEFECTIVE COST OR
PRICING DATA (JAN 1991)

(a) If any price, including profit or fee, negotiated in connection with
this contract, or any cost reimbursable under this contract, was increased by any
significant amount because (1) the Seller or a subcontractor furnished cost or
pricing data that were not complete, accurate, and current as certified in its
Certificate of Current Cogt or Pricing Data, (2) a Seller or prospective subcontractor
furnished the Seller cost or pricing data that were not complete, accurate, and
current ascertified in the Seller's Certificate of Current Cost or Pricing Data, or (3)
any of these parties furnished data of any description that were not accurate, the
price or cost shall be reduced accordingly and the contract shall be modified to
reflect the reduction.

(b) Any reduction in the contract price under paragraph (a) above due
to defective data from a prospective Seller that was not subsequently awarded the
subcontract shall be limited to the amount, plus applicable overhead and profit
markup, by which (1) the actual subcontract or (2) the actual cost to the Sdller, if
there was no subcontract, was less than the prospective subcontract cost estimate
submitted by the Seller; provided that the actual subcontract price was not itself
affected by defective cost or pricing data.

(© (1) If FERMCO determines under paragraph (&) of this
clause that a price or cost reduction should be made, the Seller agrees not to raise
the following matters as a defense:

(i) The Sdler or subcontractor was a sole source
supplier or otherwisewasin a superior bargaining position and thus the price of the
contract would not have been modified even if accurate, complete, and current cost
or pricing data had been submitted.

(ii) FERMCO should have known that the cost
or pricing datain issue were defective even though the Seller or subcontractor took
no affirmative action to bring the character of the data to the attention of FERMCO.

(iii) The contract was based on an agreement
about the total cost of the contract and there was no agreement about the cost of
each item procured under the contract.

(iv) The Sdller or subcontractor did not submit
a Certificate of Current Cost or Pricing Data.

2 (i) Except asprohibited by subdivision (c)(2)(ii)
of this clause, an offset in an amount determined appropriate by FERMCO based
upon thefacts shall be allowed against the amount of a contract price reduction if-

(A) The Sdler cartifiesto FERMCO
that, to the best of the Sdler'sknowledge and belief, the Sdller is entitled to the offset
in the amount requested; and

(B) The Sdler provesthat the cost or
pricing datawere available before the date of agreement on the price of the contract
(or price of the modification) and that the data were not submitted before such date.

(i) An offset shall not be allowed if-

(A) Theundergated data wasknown
by the Sdler to be understated when the Certificate of Current Cost or Pricing Data
was signed; or

(B) FERMCO provesthat the

factsdemondratethat the contract price would not have increased in the amount to
be offset even if theavail able data had been submitted before the date of agreement
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onprice.

(d) If any reduction in the contract price under this clause reducesthe
price of itemsfor which payment was made prior to the date of the modification
reflecting the price reduction, the Seller shall beliable to and shall pay FERMCO
at the time such overpayment isrepaid--

(1) Simpleinterest on the amount of such overpayment to
be computed from the date(s) of overpayment to the Seller to the date FERMCO is
repaid by the Seller at the applicable underpayment rate effective for each quarter
prescribed by the Secretary of the Treasury under 26 U.S.C. 6621(A)(2); and

E.3. FAR 52.215-23 PRICE REDUCTION FOR DEFECTIVE COST OR
PRICING DATA-MODIFICATIONS (DEC 1991)

(8 Thisdause shall become operative only for any modification to this
contract involving a pricing adjustment expected to exceed $100,000, except that
this clause does not apply to any modification for which the priceis-

(1) Based on adequate price competition;

(2) Based on edtablished catalog or market prices of
commercial items sold in substantial quantitiesto the general public; or

(3) Set by Law or regulation.

(b) If any price, including profit or fee, negotiated in connection with
any modification under this clause, or any cost reimbursable under this contract,
wasincreased by any significant amount because (1) the Seller or a subcontractor
furnished cost or pricing data that were not complete, accurate, and current as
certified in its Certificate of Current Cost or Pricing Data, or (2) a Seller or
prospective subcontractor furnished the Sdller cost or pricing data that were not
complete, accurate, and current ascertified in the Seller's Certificate of Current Cost
or Pricing Data, or (3) any of these parties furnished data of any description that
were not accurate, the price or cost shall be reduced accordingly and the contract
shall be modified to reflect the reduction. Thisright to a price reduction islimited
tothat resulting from defects in data relating to modifications for which this clause
becomes operative under paragraph (@) of thisclause.

(c) Any reduction in the contract price under paragraph (b) of this
clause due to defective data from a prospective subcontractor that was not
subsequently awarded the subcontract shall be limited to the amount, plus
applicable overhead and profit markup, by which (1) the actual subcontract or (2)
the actual cogt to the Sdler, if there was no subcontract, was less than the
progpective subcontract cost eimate submitted by the subcontractor; provided, that
theactual subcontract price was not itself affected by defective cost or pricing data.

(d) (1) If FERMCO determines under paragraph (b) of this
clause that a price or cost reduction should be made, the Seller agrees not to raise
the following matters as a defense:

(i) The Sdler or subcontractor was a sole source
supplier or otherwisewasin a superior bargaining position and thus the price of the
contract would not have been modified even if accurate, complete, and current costs
or pricing data had been submitted.

(ii) FERMCO should have known that the cost
or pricing datain issue were defective even though the Seller or subcontractor took
no affirmative action to bring the character of the data to the attention of FERMCO.

(iii) The contract was based on an agreement
about the total cost of the contract and there was no agreement about the cost of
each item procured under the contract.

(iv) The Sdller or subcontractor did not submit
a Certificate of Current Cost or Pricing Data.



2 (i) Except as prohibited by subdivision (d)(2)(ii)
of this clause, an offset in an amount determined appropriate by FERMCO based
upon thefacts shall be allowed against the amount of a contract price reduction if-

(A) The Sdler cartifiesto FERMCO
that, to the best of the Sdler'sknowledge and belief, the Sdller is entitled to the offset
in the amount requested; and

(B) The Sdler provesthat the cost or
pricing datawere available before the date of agreement on the price of the contract
(or price of the modification) and that the data were not submitted before such date.

(i) An offset shall not be allowed if-

(A) Theundergated data wasknown
by the Sdler to be understated when the Certificate of Current Cost or Pricing Data
was signed; or

(B) FERMCO provesthat the
factsdemondratethat the contract price would not have increased in the amount to
be offset even if theavail able data had been submitted before the date of agreement
onprice.

(e) If any reduction in the contract price under this clause reducesthe
price of itemsfor which payment was made prior to the date of the modification
reflecting the price reduction, the Seller shall beliable to and shall pay FERMCO
at the time such overpayment isrepaid-

(1) Simpleinterest on the amount of such overpayment to
be computed from the date(s) of overpayment to the Seller to the date FERMCO is
repaid by the Seller at the applicable underpayment rate effective for each quarter
prescribed by the Secretary of the Treasury under 26 U.S.C. 6621 (a)(2)

E.4FAR 52.215-24 SUBCONTRACTOR COST OR PRICING DATA (DEC
1991)

(a) Before awarding any subcontract expected to exceed $100,000,
when entered into, or before pricing any Seller modification involving a pricing
adjustment expected to exceed $100,000, the Seller shall require the Sdler's
subcontractor to submit cost or pricing data (actually or by specific identification
inwriting), unlessthe priceis-

(1) Based on adequate price competition;

(2) Based on edtablished catalog or market prices of
commercial items sold in substantial quantitiesto the general public; or

(3) Set by law or regulations.

(b) The Sdler shall require the Sdler's subcontractor to certify in
subgtantially theform prescribed in subsection 15.804-4 of the Federal Acquisition
Regulation (FAR) that, to the best of its knowledge and belief, the data submitted
under paragraph (a) of this clause were accurate, complete, and current as of the
date of agreement on the negotiated price of the subcontract or subcontract
modification.

(©) In each subcontract that exceeds $100,000, when entered into, the
Seller shall insert either--

(1) The substance of thisdause, induding this paragraph (c),
if paragraph () of this clause requires submission of cost or pricing data for the
subcontract; or

(2) The substance of the clause at FAR 52.215-25,
Subcontractor Cost or Pricing Data-Modifications.

E.5 FAR 52.215-25 SUBCONTRACTOR COST OR PRICING DATA-
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MODIFICATIONS (DEC 1991)

(a) The requirements of paragraphs (b) and (c) of this clause shall (1)
become operative only for any modification to this contract involving a pricing
adjustment expected to exceed $100,000, and (2) be limited to such modifications.

(b) Before awarding any subcontract expected to exceed $100,000,
when entered into, or pricing any subcontract modification involving a pricing
adjustment expected to exceed $100,000, the Seller shall require the Seller's
subcontractor to submit cost or pricing data (actually or by specific identification
inwriting), unlessthe priceis-

(1) Based on adequate price competition;

(2) Based on established catalog or market prices of
commercial itemssold in substantial quantitiesto the general public; or

(3) Set by law or regulation.

(c) TheSdler shall require the subcontractor to certify in substantially
the form prescribed in subsection 15.804-4 of the Federal Acquisition Regulation
(FAR) that, to the best of its knowledge and belief, the data submitted under
paragraph (b) of this clause were accurate, complete, and current as of the date of
agreement of the negotiated price of the subcontract or subcontract modification.

(d) The Sdller shall insert the substance of this clause, including this
paragraph (d), in each subcontract that exceeds $100,000, when entered into.

E.6 FAR 52.223-2 CLEAN AIR AND WATER (APR 1984)

NOTE: This clause appliesto this contract only if () it isexpected to
exceed $100,000; (b) afadility to be used has been the subject of a conviction under
theapplicable portion of the Air Act (42 U.S.C. 7413(c)(1)) on the Water Act (33
U.S.C. 1319(c)) and is listed by Environmental Protection Agency (EPA) as a
violating facility; or (c) the acquisition is not exempt under FAR 23.104.

(a) "Air Act," as usad in this clause, means the Clean Air Act (42
U.S.C. 7401, et seq.).

"Clean air sandards," as used in this clause means -

(1) Any enforceablerules, regulations, guidelines, standards,
limitations, orders, controls, prohibitions, work practices, or other requirements
contained in, issued under, or otherwise adopted under the Air Act or Executive
Order 11738;

(2) An applicable implementation plan as described in
section 110(d) of the Air Act (42 U.S.C. 7412(d));

(3) An approved implementation procedure or plan under
section 111(c) or section 111(d) of the Air Act (42 U.S.C. 7411(c) or (d)); or

(4) An approved implementation procedure under section
112(d) of the Air Act (42 U.S.C 7410(d)).

"Clean water dandards," as used in this clause, means any enforceable
limitation, control, condition, prohibition, standard, or other requirement
promulgated under the Water Act of contained in a permit issued to a discharger by
the EPA or by a State under an approved program, as authorized by section 402 of
theWater Act (33 U.S.C. 1342), or by local government to ensure compliance with
pretreatment regulations as required by section 307 of the Water Act (33 U.S.C.
1317).

"Compliance" asused in this clause, means compliance with--

(1) Clean air or water standards; or



(2) A schedule or plan ordered or approved by a court of
competent jurisdiction, the EPA, or an air or water pollution control agency under
the requirements of the Air Act or Water Act and related regulations.

"Fedility," asusad in thisdause, means any building, plant, installation,
structure, mine, vessd or other floating craft, location, or Site of operations, owned,
leased, or supervised by a Sdller or Seller's subcontractor, used in the performance
of a contract or subcontract. When a location or site of operationsincludes more
than onebuilding, plant, installation, or structure, the entire location or site shall be
deemed a facility except when the Administrator, or a designee, of the EPA,
determines that independent facilities are collocated in one geographical area.

"Water Act," asused in this clause, means Clean Water Act (33 U.S.C.
1251, et seq.).

(b) The Seller agrees--

(1) To comply with all therequirementsof section 114 of the
Clean Air Act (41 U.S.C. 7414) and section 308 of the Clean Water Act (33 U.S.C.
1318) relating to inspection, monitoring, entry, reports, and information, aswell as
other requirements specified in section 114 and section 308 of the Air Act and the
Water Act, and all regulations and guidelinesissued to implement those acts before
the award of this contract;

(2) That no portion of the work required by this contract
with beperformed in afacility listed on the EPA List of Violating Facilities on the
date when this contract was awarded unless and until the EPA eiminates the name
of thefacility from the listing;

(3) Tousebet effortsto comply with dean air standards and
clean water standards at the facility in which the contract is being performed; and

(4) Toinsert the subgtance of this clause into any nonexempt
subcontract, including this subparagraph (b)(4).
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SECTION F
SECTION F APPLIES IF THE PRICE OF THE CONTRACT EXCEEDS $500,000

F.1 FAR 52.219-9 SMALL BUSINESS AND SMALL DISADVANTAGED
BUSINESS SUBCONTRACTING PLAN (JAN 1991)

(a) Thisclause does not apply to small business concerns.

(b) "Commercial product,” as used in this clause, meansa product in
regular production that is sold in substantial quantitiesto the general public and/or
indugtry a established catalog or market prices. It also meansa product which, in
theopinion of FERMCO, differsonly inggnificantly from the Seller's commercial
product.

"Suboontract,” asused in this clause, means any agreement (other than
one involving an employer-employee relationship) entered into by FERMCO and
Seller or Sdler's subcontractor calling for supplies or services required for
performance of the contract or subcontract.

(c) The Sdller, upon request by FERMCO, shall submit and negotiate
a subcontracting plan, where applicable, which separately addresses subcontracting
with small business concerns and small disadvantaged business concerns. |If the
Sdller is submitting an individual contract plan, the plan must separately address
subcontracting with small business concerns and with small disadvantaged business
concerns with a part for the basic contract and separate parts for each option (if
any). Theplan shall beincluded in and made a part of the resultant contract. The
subcontracting plan shall be negotiated within the time specified by FERMCO.
Failure to submit and negotiate the subcontracting plan shall make the Seller
ineligible for award of a contract.

(d) The Sdller's subcontracting plan shall include the following:

(1) Goals expressedintermsof percentages of total planned
subcontracting dollars, for the use of small business concerns and small
disadvantaged business concerns as subcontractors. The Sdller shall include all
subcontracts that contribute to contract performance, and may include a
proportionate share of products and services that are normally allocated asindirect
costs.

(2) A statement of -
(i) Total dollars planned to be subcontracted;

(ii) Total dallars planned to be subcontracted to
small business concerns; and

(iii) Total dollarsplanned to be subcontracted to
small disadvantaged business concerns.

(3) A description of the principal types of supplies and
services to be subcontracted, and an identification of the types planned for
subcontracting to (i) small business concernsand (ii) small disadvantaged business
concerns.

(4) A description of the method used to develop the
subcontracting goalsin (1) above.

(5) A description of the method used to identify potential
sources for solicitation purposes (eg., existing company source lists, the
Procurement Automated Source System (PASS) of the Small Business
Adminigration, the National Minority Purchasing Council Vendor Information
Service, the Research and Information Divison of the Minority Business
Development Agency in the Department of Commerce, or small and small
disadvantaged business concerns trade associations).
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(6) A statement as to whether or not the Seller included
indirect costs in establishing subcontracting goals, and a description of the method
used to determine the proportionate share of indirect costs to be incurred with (i)
small business concernsand (i) small disadvantaged business concerns.

(7) Thenamedf theindividual employed by the Seller who
will administer the Seller's subcontracting program, and a description of the duties
of theindividual.

(8) A detription of the efforts the Seller will maketo assure
that small business concerns and small disadvantaged business concerns have an
equitable opportunity to compete for subcontracts.

(9) Assurancesthat the Seller will include the clause in this
contract entitled "Utilization of Small Business Concerns and Small Disadvantaged
Business Concerns' in al subcontracts that offer further subcontracting
opportunities, and that the Seller will require all subcontractors (except small
business concerns) who receive subcontracts in excess of $500,000 ($1,000,000 for
congruction of any public facility), to adopt a plan similar to the plan agreed to by
the Seller.

(10) Assurances that the Seller will (i) cooperate in any
studiesor surveysas may be required, (ii) submit periodic reportsin order to allow
FERMCO to determine the extent of compliance by the Sdler with the
subcontracting plan, (iii) submit Standard Form (SF) 294, Subcontracting Report,
for individual contracts, and/or SF 295, Summary Subcontract Report, in
accordance with theingructionson the forms, and (iv) ensure that its subcontractors
agree to submit standard Forms 294 and 295.

(11) A recitation of the types of records the Seller will
maintain to demonstrate procedures that have been adopted to comply with the
requirements and goals in the plan, including establishing source ligts; and a
decription of its efforts to locate small and small disadvantaged business concerns
and award subcontractsto them. Therecords shall include at least the following (on
a plant-wide or company-wide basis, unless otherwise indicated):

(i) Source ligts, guides, and other data that
identify small and small disadvantaged business concerns.

(ii) Organizations contacted in an attempt to
locate sources that are small or small disadvantaged business concerns.

(iii) Records on each subcontract solicitation
resulting in an award of morethan $100,000, indicating (A) whether small business
concerns were solicited and if not, why not, (B) whether small disadvantaged
business concerns were solicited and if not, why not, and (C) if applicable, the
reason award was not made to a small business concern.

(iv) Records of any outreach efforts to contact
(A) trade asociations, (B) busnessdevel opment organizations, and (C) conferences
and trade fairsto locate small and small disadvantaged business sources.

(v) Records of internal guidance and
encouragement provided to buyers through (A) workshops, seminars, training, €tc.,
and (B) monitoring performance to evaluate compliance with the program's
requirements.

(vi) On a contract-by-contract basis, recordsto
support award data submitted by the Seller to FERMCO, including the name,
address, and business size of each subcontractor. Sellers having company or
divison-wide annual plans need not comply with this requirement.



(e) In order to effectively implement this plan to the extent consistent
with efficient contract performance, the Seller shall perform the following functions:

(1) Assg small business and small disadvantaged business
concerns by arranging solicitations, time for the preparation of bids, quantities,
specifications, and delivery schedules so as to facilitate the participation by such
concerns.  Where the Sdler's lists of potential small business and small
disadvantaged subcontractors are excessively long, reasonable effort shall be made
togiveall such amal business concerns an opportunity to compete over a period of
time.

(2) Provide adequate and timely consderation of the
potentialities of small business and small disadvantaged business concernsin all
"make-or-buy" decisions.

(3) Counsdl and discuss subcontracting opportunities with
representatives of small and small disadvantaged businessfirms.

(4) Provide notice to subcontractors concerning penalties and
remedies for misrepresentations of business status as small business or small
disadvantaged business for the purpose of obtaining a subcontract that is to be
included as part or all of agoal contained in the Seller's subcontracting plan.

(f) A magter subcontracting plan on aplant or division-wide basiswhich
containsdl the elementsrequired by (d) above, except goals, may be incorporated
by reference asa part of the subcontracting plan required of the Sdller by this clause;
provided, (1) the master plan has been approved, (2) the Sdller provides copies of
the approved master plan and evidence of its approval to FERMCO, and (3) goals
and any deviations from the master plan deemed necessary by FERMCO to satisfy
therequirementsof this contract are set forth in the individual subcontracting plan.

(9) (1) If acommercial product is offered, the subcontracting
planrequired by thisdause may relate to the Seller's production generally, for both
commercia and noncommercial products, rather than solely to FERMCO's contract.
In these cases, the Seller shall, with the concurrence of FERMCO, submit one
company-wide or division-wide annual plan.

(2) Theannual plan shdl be reviewed for approval by DOE
through FERM CO which requires a subcontracting plan during the fiscal year, or
by an agency satisfactory to FERMCO.

(3) The approved plan shall remain in effect during the
Sdler'sfiscal year for all of the Seller's commercial products.

(h) Prior compliance of the Seller with other such subcontracting plans
under previous contracts will be consdered by FERMCO in determining the
respongbility of the Sdller for award of the contract.

(i) The failure of the Seller or the Sdller's
subcontractors to comply in good faith with (1) the clause of this contract entitled
"Utilization of Small Business Concerns and Small Disadvantaged Business
Concerns' or (2) an approved plan required by this clause shall be a material breach
of the contract.

F.2 FAR 52219-16 LIQUIDATED DAMAGES-SMALL BUSINESS
SUBCONTRACTING PLAN (AUG 1989)

(@) "Failure to make a good faith effort to comply with the
subcontracting plan,” as used in the clause, meansa willful or intentional failureto
perform in accordance with the requirements of the subcontracting plan approved
under the dausein this contract entitled "Small Business and Small Disadvantaged
Business Subcontracting Plan, " or willful or intentional action to frustrate the plan.

(b) If, at contract completion, or in the case of a commercial products
plan, at the close of the fiscal year for which the plan is applicable, the Seller has
failed to meet its subcontracting goals and FERMCO decidesin accordance with
paragraph (c) of thisdausethat the Seller failed to make good faith effort to comply
with its subcontracting plan, established in accordance with the clause in this
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contract entitled "Small and Small Disadvantaged Business Subcontracting Plan,”
the Sdler shall pay FERMCO liquidated damagesin an amount stated. The amount
of damages attributable to the Sdler'sfailure to comply shall be an amount equal
to the actual dollar amount by which the Seller failed to achieve each subcontract
goal or, inthe case of acommercial products plan, that portion of the dollar amount
allocable to FERMCO contracts by which the Seller failed to achieve each
subcontract goal.

(c) Before FERMCO makes a final decision that the Seller hasfailed
to make such good faith effort, FERMCO shall give the Seller written notice
specifying the failure and permitting the Seller to demonstrate what good faith
efforts have been made. Failure to respond to the notice may be taken as an
admisson that no valid explanation exists. If, after consideration of all the pertinent
data, FERMCO finds that the Seller failed to make a good faith effort to comply
with the subcontracting plan, FERMCO shall issue afinal decison to that effect and
requirethat the Seller pay FERMCO liquidated damages as provided in paragraph
(b) of thisclause.

(d) With respect to commercial products plans, i.e., company-wide or
division-wide subcontracting plans approved under paragraph (g) of the clausein
this contract entitted "Small Business and Small Disadvantaged Business
Subcontracting Plan," FERMCO, who originally approved the plan, will exercise
the functions under this clause on behalf of all agencies that awarded contracts
covered by that commercial products plan.

(e) The Sdler shall have the right of appeal, under the clause of this
contract entitled "Disputes.”

(f) Liquidated damages shall be in addition to any other remedies that
FERMCO may have.

F.3 FAR 52.220-4 LABOR SURPLUS AREA SUBCONTRACTING
PROGRAM (APR 1984)

(a) Seethe Utilization of Labor Surplus Area Concerns clause of this
contract for applicable definitions.

(b) The Sdler agreesto establish and conduct a program to encourage
labor surplus area (LSA) concerns to compete for subcontracts within their
capabilities when the subcontracts are consistent with the efficient performance of
the contract at prices no higher than obtainable elsewhere. The Seller shall-

(1) Desgnete a liaison officer who will (i) maintain liaison
with authorized representatives of the Government on L SA matters, (ii) supervise
compliance with the Utilization of Labor Surplus Area Concerns clause, and (iii)
administer the Sdller'slabor surplus area subcontracting program;

(2) Provide adequate and timely consderation of the
potentialities of LSA concernsin all make-or-buy decisions;

(3) Ensurethat LSA concerns have an equitable opportunity
to compete for subcontracts, particularly by arranging solicitations, time for the
preparation of offers, quantities, specifications, and delivery schedules so as to
facilitate the participation of LSA concerns;

(4) Indudethe Utilization of Labor Surplus Area Concerns
clausein subcortracts that offer substantial LSA subcontracting opportunities; and

(5) Maintain records showing (i) the procedures adopted and
(ii) the Seller's performance, to comply with thisclause. The recordswill be kept
availablefor review by the FERMCO until the expiration of 1 year after the award
of thiscontract, or for such longer period as may be required by any other clause of
this contract or by applicable law or regulations.

(c) The Sdler further agreesto insert in any related subcontract that
may exceed $500,000 and that contains the Utilization of Labor Surplus Area
Concerns clause, terms that conform substantially to the language of this clause,
induding this paragraph (c), and to notify FERM CO of the names of subcontractors.



F.4FAR 52.222-28 EQUAL OPPORTUNITY PREAWARD CLEARANCE
OF SUBCONTRACTS (APR 1984)

Notwithstanding the clause entitled " Subcontracting,” the Seller shall
not enter into afirg-tier subcontract for an estimated or actual amount of $1 million
or morewithout obtaining in writing from FERMCO a clearance that the proposed
subcontractor isin compliance with equal opportunity requirements and therefore
iseligiblefor award.

F.5 FAR 52.230-5 ADMINISTRATION OF COST ACCOUNTING
STANDARDS (AUG 1987)

NOTE: Thisclauseisapplicableonly if F.6 or F.7 isapplicable.

For the purpose of adminigtering the Cost Accounting Standards (CAS)
requirements under this contract, the Seller shall take the steps outlined in (a)
through (f) of this clause:

(a) Submit to FERMCO a description of any accounting change, the
potential impact of the change on contracts containing a CAS clause, and if not
ohbvioudy immaterial, ageneral dollar magnitude cost impact analysis of the change
which displays the potential shift of costs between CAS-covered contracts by
contract type (i.e., firm-fixed-price, incentive, cost-plus-fixed-fee, etc.) and other
Sdler business activity. Asrelated to CAS-covered contracts, the analysis should
display the potential impact of funds of the various Agencies/Departments (i.e.,
Department of Energy, National Aeronautics and Space Administration, Army,
Navy, Air Force, other Department of Defense, other Government) asfollows:

(1) For any changein cost accounting practices required to
comply with a new CAS in accordance with subparagraphs (a)(3) and subdivision
(a)(4)(i) of theCAS clause, within 60 days (or such other date as may be mutually
agreed to) after award of a contract requiring this change.

(2) For any changein cost accounting practices proposed in
accordance with subdivision (a)(4)(ii) or (a)(4)(iii) of the CAS clause or with
subparagraph (a)(3) of the Disdlosureand Consistency of Cost Accounting Practices
clause, not less than 60 days (or such other date as may be mutually agreed to)
before the effective date of the proposed change.

(3) For any failure to comply with an applicable CAS or to
follow a disclosed practice as contemplated by subparagraph (a)(5) of the CAS
clause or by subparagraph (a)(4) of the Disclosure and Consistency of Cost
Acocounting Practicesdause, within 60 days (or such other date as may be mutually
agreed to) after the date of agreement of noncompliance by the Seller.

(b) Submit acog impact proposal in the form and manner specified by
FERMCO within 60 days (or such other date as may be mutually agreed to) after
the date of determination of the adequacy and compliance of a change submitted
pursuant to paragraph (8) of thisdause. If the cost impact proposal is not submitted
within the specified time, or any extension granted by FERMCO, an amount not to
excead 10 percent of each payment made after that date may be withheld until such
time as a proposal has been provided in the form and manner specified by
FERMCO.

(c) Agreeto appropriate contract and subcontract amendments to reflect
adjusments established in accordance with subparagraphs (a)(4) and (a)(5) of the
CAS clause or with subparagraphs (a)(3), (8)(4), of the CAS Disclosure and
Consstency of Cost Accounting Practices clause.

(d) For all subcontracts subject either to the CAS clause or to the
Disclosure and Consistency of Cost Accounting Practices clause--

(1) So state in the body of the subcontract, in the letter of
award, or in both (self-deleting clauses shall not be used); and

(2) Include the substance of this clause in all negotiated

subcontracts In addition, within 30 days after award of the subcontract, submit the
following information to the Seller's cognizant contract administration office for
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transmittal to the contract administration office cognizant of the subcontractor's
facility:

(i) Subcontractor's name and subcontract
number.

(ii) Dollar amount and date of award.
(iii) Name of Seller making the award.

(iv) Any changesthe subcontractor has made or
proposes to make to accounting practices that affect contracts or subcontracts
containing the CAS clause or Disclosure and Consistency of Cost Accounting
Practices clause, unless these changes have already been reported. If award of the
subcontract results in making one or more CAS effective for the first time, thisfact
shall also be reported.

(e) Notify FERMCO in writing of any adjusments required to
subcontracts under this contract and agree to an adjustment, based on them, to this
Seller's price or estimated cost and fee. This notice is due within 30 days after
proposed subcontract adjustments are recelved and shall include a proposal for
adjusting the higher tier subcontract or the contract appropriately.

(f) For subcontracts containing the CAS clause, require the
subcontractor to comply with all Standardsin effect on the date of award or of final
agreement on price, as shown on the subcontractor's signed Certificate of Current
Cogt or Pricing Data, whichever isearlier.

F.6 FAR 52.230-2 (48CFR 9903.210-4) COST ACCOUNTING STANDARDS
(CAS) (APR 1991)

NOTE: Thisclauseisapplicableto negotiated contr acts unless exempted
under 48 CFR 9903.201-1.

(a) Unlessthe contract is exempt under 9903.201-1 and 9903.201-2,
the provisions of 9903 are incorporated herein by reference and the Sdller in
connection with this contract, shall--

(1) (CAS-—covered Contracts Only) By submission of a
Disclosure Statement, disclose in writing the Seller's cost accounting practices as
required by 9903.202-1 through 9903.202-5 including methods of distinguishing
direct costs from indirect costs and the basis used for allocating indirect costs. The
practices disclosed for this contract shall be the same as the practices currently
disclosed and applied on all other contracts and subcontracts being performed by the
Sdler andwhich contain a Cost Accounting Standards (CAS) clause. If the Sdller
has notified FERMCO that the Disclosure Statement contains trade secrets, and
commercial or financia information which is privileged and confidential, the
disclosure Statement shall be protected and shall not be released outside of
FERMCO or the Government.

(2) Follow consgtently the Seller's cost accounting practices
in accumulating and reporting contract performance cost data concerning this
contract. If any changein cost accounting practices is made for the purposes of any
contract or subcontract subject to CAS requirements, the change must be applied
prospectively to this contract, and the Disclosure Statement must be amended
accordingly. If the contract price or cost allowance of this contract is affected by
such changes adjustment shall be made in accordance with subparagraph (a)(4) or
(a)(5) of thisclause, as appropriate.

(3) Comply with all CAS, including any modifications and
interpretations indicated thereto contained in part 9904, in effect on the date of
award of thiscontract or, if the Seller has submitted cost or pricing data, on the date
of final agreement on priceasshown on the Sdller's signed certificate of current cost
or pricing data. The Seller shall also comply with any CAS (or modifications to
CAS) which hereafter become applicable to a contract or subcontract of the Seller.
Such compliance shall be required prospectively from the date of applicability to
such contract or subcontract.



4) (i) Agreeto an equitable adjugment as provided
in the Changes clause of this contract if the contract cost is affected by a change
which, pursuant to subparagraph (a)(3) of this clause, the Seller isrequired to make
to the Seller's established cost accounting practices.

(i) Negotiate with FERMCO to determine the
terms and conditions under which a change may be made to a cost accounting
practice, other than a change made under other provisons of this subparagraph
(a)(4) of thisdause; provided that no agreement may be made under this provison
that will increase costs paid by FERMCO.

(iif) When the partiesagreeto a change to a cost
accounting practice, other than a change under subparagraph(a)(4)(i) of this clause,
negotiate an equitable adjusment as provided in the Changes clause of this contract.

(5) Agree to an adjustment of the contract price or cost
alowance, as appropriate, if the Seller or a subcontractor failsto comply with an
applicable Cost Accounting Standard or to follow any cost accounting practice
conggently and such failure resultsin any increased costs paid by FERMCO. Such
adjustment shall provide for recovery of theincreased coststo FERMCO together
withinterest thereon computed at the annual rate established under section 6621 of
thelnternal Revenue Code of 1986 (26 U.S.C. 6621) for such period from thetime
the adjusment iseffected. In no case shall FERMCO recover costs greater than the
increased cogt to FERMCO, in the aggregate, on the relevant contracts subject to the
priceadjustment, unlessthe Seller made a changein its cost accounting practices of
whichit wasaware or should have been aware at the time of price negotiations and
which it failed to disclose to FERMCO.

(b) If thepartiesfail to agree whether the Seller or a subcontractor has
complied with an applicable CAS in Part 9904 or a CAS rule or regulation in Part
9903 and asto any cost adjustment demanded by FERM CO, such failure to agree
will congtitute a dispute under the Disputes clause of this contract.

(c) The Sdler shall permit any authorized representatives of FERMCO
to examine and make copies of any of the contract-related documents, papers, or
records relating to compliance with the requirements of this clause.

(d) The Sdller shall include in all negotiated subcontracts which the
Seller enters into, the substance of this clause, except paragraph (b), and shall
requiresuchincdlusoninall other subcontracts, of any tier, including the obligation
to comply with all CAS in effect on the subcontract's award date or if the
subcontractor has submitted cost or pricing data, on the date of final agreement on
price asshown on the subcontractor's signed Certificate of Current Cost or Pricing
Data. This requirement shall apply only to negotiated subcontracts in excess of
$500,000 where the price negotiated is not based on-

(I) Established catalog or market prices of commercial items sold in substantial
quantitiesto the general public; or

(2) Prices st by law or regulation, and except that the requirement shall not apply
to negotiated contracts or subcontracts otherwise exempt from the requirement to
include a CAS clause as specified in 9903.201-1.

F.7 FAR 52230-3 (48CFR 9903.201-4C) DISCLOSURE AND
CONSISTENCY OF COST ACCOUNTING PRACTICES (AUG 1992)

NOTE: Thisclauseis applicable to negotiated contracts unless
exempted under 48 CFR 9903.201-2 (b) " modified coverage".

(a) The Sdller, in connection with this contract, shall --

(1) Comply with the requirements of 48 CFR, Subpart
9904.401. Condggtency in Estimating, Accumulating, and Reporting Costs, and 48
CFR, Subpart 9904.402. Consistency in Allocating Costs Incurred for the Same
Purposg, in effect on the date of award of this contract asindicated in 48 CFR, part
9904.
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(2) (CAS-covered Contracts Only) If it isa business unit of
a company required to submit a Disclosure Statement, disclose in writing its cost
accounting practices asrequired by 48 CFR subpart 9903.202-1 through 9903.202-
5. If the Sdler hasnatified FERMCO or the Contracting Officer that the Disclosure
Statement contains trade secrets and commercial or financial information whichis
privileged and confidential, the Disclosure Statement shall be protected and shall not
be released outside of the Government or FERMCO.

(3) (i) Follow consgently the Seller's cost accounting
practices. A change to such practices may be proposed, however, by either the
Government or the Sdller, and the Seller agrees to negotiate with FERMCO or the
Contracting Officer the terms and conditions under which a change may be made.
After the terms and conditions under which the change is to be made have been
agreed to, the change must be applied prospectively to this contract, and the
Disclosure Statement, if affected, must be amended accordingly.

(i) The Sdller shall, when the parties agree to a change
to a cost accounting practice and the Contracting Officer has made the finding
required in CFR, subpart 9903.201-6(b), that the change is desirable and not
detrimental to theinterests of the Government, negotiate an equitable adjusment as
provided in the Changes clause of this contract. In the absence of the required
finding, no agreement may be made under this contract clause that will increase
costs paid by FERMCO.

(4) Agree to an adjustment of the contract price or cost
alowance, asappropriate, if the Seller or a subcontractor failsto comply with the
applicable CAS or to follow any cost accounting practice, and such failure results
in any increased costs paid by FERMCO. Such adjustment shall provide for
recovery of theincreasad cogsto FERMCO together with interest thereon computed
at the rate of interest established under the Internal Revenue code of 1986 (26
U.S.C. 6621), from the time the payment by FERMCO was made to the time the
adjustment is effected.

(b) If the partiesfail to agree whether the Seller
has complied with an applicable CAS, rule, or regulation as specified in 48 CFR,
parts 9903 and 9904 and asto any cost adjustment demanded by FERMCO, such
failureto agree will congtitute a dispute under the Disputes clause of this contract.

(c) The Sdler shal permit any authorized
representatives of the government to examine and make copies of any documents,
papers, and records relating to compliance with the requirements of this clause.

(d) The Sdler shall include in all negotiated subcontracts, which the
Seller enters into, the substance of this clause, except paragraph (b), and shall
require such inclusion in all other subcontracts of any tier, except that-

(1) If the subcontract is awarded to a business unit which
pursuant to 48 CFR, subpart 9903.201 isrequired to follow all CAS, the clause
entitled "Cost Accounting Standards," set forth in FAR 52.230-2, shall beinserted
inlieu of this clause; or

(2) This requirement shall apply only to negotiated
subcontractsin excess of $500,000 where the price negotiated is not based on-

(i) Egablished catalog or market prices of
commercial items sold in substantial quantitiesto the general public; or

(ii) Price set by law or regulation; or
(3) The requirement shall not apply to negotiated

subcontracts otherwise exempt from the requirement to include a CAS clause as
specified in 48 CFR, Subpart 9903.201-1.



